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IN THE MATTER OF THE JOINT APPLICATION
OF TIERRA LINDA HOMEOWNERS
ASSOCIATION, INC. AND GARY SMYTH FOR
AN OPINION AND ORDER (i) AUTHORIZING
SALE OF WATER SYSTEM ASSETS, AND (ii)
TRANSFERRING CERTIFICATE OF
CONVENIENCE AND NECESSITY

)
) DOCKET NO. W-04236A-09-
)
) JOINT APPLICATION
)
)
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Pursuant to A.R.S. §  40-285 and A.R.S. §  40-282, Tierra Linda Homeowners

Association, Inc. ("Tierra Linda"), an Arizona non-profit corporation, and Gary Smyth

("Smyth"), an individual, by and through undersigned counsel, submit this Joint Application for
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an Opinion and Order of the Commission (i) authorizing the sale and transfer of the water system

assets of Tierra Linda to Smyth, and (ii) transfer°ng Tierra Linda's certificate of convenience

and necessity ("CC&N") to Smyth, as more fully described below. In support of this Joint

Application, Tierra Linda and Smyth submit the following information.
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IDENTITY OF APPLICANTS
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Tierra Linda was incorporated in Arizona on May 18, 1992 to represent future

homeowners in Tierra Linda Nueva Subdivision in Pima County, Arizona. In that regard,

attached hereto as Appendix "A," and incorporated herein by this reference, is a Certificate of

Good Standing for Tierra Linda, as issued by the Commission on June 15, 2009. Tierra Linda's

functions and responsibilities are governed by a Second Amended and Restated Declaration of

Covenants, Conditions and Restrictions of Tierra Linda Nueva ("CC&Rs"), which were recorded

in Pima County on August 9, 2005 in Docket 12612, beginning at page 7587. Included among
28
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those responsibilities is the ownership and operation of a domestic water system for the benefit

of Tierra Linda's members

Smyth is an individual who resides in Tucson, Arizona. For 32 years, he has owned and

operated Smyth Steel. Among its other business activities, Smyth Steel provides the following

construction and installation services to water utility systems located within the State of Arizona

storage reservoirs, booster stations, hydro pneumatic tanks, arsenic treatment facilities, piping

electrical panels and SCAIDA systems. In addition, in 2008, Smyth acquired Laukewood Water

Company ("Lakewood") through a stock purchase. Lakewood is subject to regulation by the

Commission, and currently is providing water service to approximately 300 residential

customers

II

BACKGROUND AND PRDPOSED TRANSACTION DESCRIPTION
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Attached hereto as Appendix "B," and incorporated herein by this reference, is a legal

description of the water service area which was certificated to Tierra Linda by Decision No

67104, as issued on July 9, 2004. Attached hereto as Appendix "C," and incorporated herein by

this reference, is a map which depicts Tierra Linda's certificated water service area. Tierra

Linda currently provides water service to approximately 50 residential customers. As currently

platted, Tierra Linda's certificated service area has the potential for a total of 190 residential

customer connectlons
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Tierra Linda's current water system was funded through a combination of (i) advances

in-aid of construction, (ii) contributions-in-aid of construction and (iii) equity providedby Tierra

Linda Development, L.L.C. ("Development"), an Arizona limited liability company. Prior to

Development providing the aforesaid water system funding, Tierra Linda and Development

reached an agreement in principle as to the terms and conditions which would govern

Development's provision of such funds. However, due to inadvertence, that agreement in

principle was not reduced to writing until recently. As a consequence, and as a prerequisite to

the proposed transaction which is the subject of this Joint Application, Tierra Linda is

contemporaneously requesting Commission approval of a June 16, 2009 Water Main Extension
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Agreement For Developer-Installed On-Site and Off-Site Facilities ("Facilities Agreement")

entered into by Tierra Linda and Deve1oper.1 A copy of the aforesaid Facilities Agreement is

attached hereto as Appendix "D," and incorporated herein by this reference. Upon Commission

approval of the Facilities Agreement, Tierra Linda will have full legal title to the water system

assets herein proposed to be sold to Smyth.

Tierra Linda's current water system possesses the capability to provide adequate and

reliable service on an ongoing basis to its existing customer load. However, over time Me water

system will require significant additional capital expenditures, including a second well and

possibly arsenic treatment facilities. In that regard, Tierra Linda does not desire to collect

reserve funds from its members for future capital expenditures, maintenance and repairs, and, it

prefers to convey the existing water system to a qualified successor. Accordingly, attached

hereto as Appendix "E," and incorporated herein by this reference, is a copy of a Certificate of

Resolution of Tierra Linda's Board of Director's conditionally approving a sale of the Tierra

Linda water system to Smyth.

In tum, Smyth is quite familiar with the Tierra Linda water system, having constructed

and installed it, and, he is desirous of acquiring the same. In addition, he has the knowledge and

means to competently operate and expand the system now and in the future consistent with die

needs of the water system's customers. In that regard, attached hereto as Appendix "F," and

incorporated herein by this reference, is a financial statement for Smyth which readily attests to

his financial solvency.
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Accordingly, on June 16, 2009, Tierra Linda and Smyth entered into an Asset Purchase

Agreement by means of which Smyth would acquire Tierra Linda's water system assets and

CC&N, subject to prior Commission approval. A copy of that agreement is attached hereto as

Appendix "G," and incorporated herein by this reference.
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28 The original of the Facilities Agreement, together with the requisite number of copies, is being filed with the
Commission's Utilities Division concurrent with the filing of this Joint Application.
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MISCELLANEOUS INFORMATION

A. Contact Information

The contact person and contact information for Tierra Linda in connection with this Joint

Application are as follows
Robert P. Zammit
4729 E. Sunrise Drive #311
Tucson. Arizona 85718
Phone: (520) 529-1330
Fax: (520) 529-1312

The contact person and contact information for Smyth in connection with this Joint

10 Application are as follows
Gary Smyth
c/o Smyth Steel
4010 East Illinois
Tucson. Arizona 85714
Phone: (520) 750-8719
Fax: (520) 750-9544

B. Water Svstem Assets

Attached hereto as Appendix "H," and incorporated herein by this reference is a list of

the water system assets Tierra Linda will convey to Smyth in the event of Commission approval

of the Asset Purchase Agreement and transfer of Tierra Linda's CC&N to Smyth

C. Water System Personnel

Tierra Linda currently does not have any full- or part-time employees in connection with

its operation and maintenance of the Tierra Linda water system. Rather, it contracts for

provision of the necessary services. In the event of Commission approval of the proposed

transaction and transfer of the CC&N, Smyth will operate and maintain the water system with

employees of Smyth Steel and/or contract for provision of the necessary services as appropriate

D. "Meter Deposits" Defined

As used in Section 13.3.4 of the attached Asset Purchase Agreement, the phrase "meter

deposits" includes refunds due on any meter and service line deposits actually made by

homeowner



1 E. Notice of Proposed Transaction.
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Finally, Tierra Linda intends to provide written notice to its members of the proposed

transaction with Smyth once (i) the Commission's Utilities Division has issued a Sufficiency

Letter with regard to this Joint Application, and (ii) the Commission's Hearing Division has set a

hearing date. A copy of the currently contemplated form of written notice is attached hereto as

Appendix "L" and is incorporated herein by this reference.

7 Iv.

8 CONCLUSION
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WHEREFORE, Tierra Linda and Smyth hereby request that the Commission issue an

Opinion and Order (i) authorizing the sale and transfer of Tierra Linda's water system assets to

Smyth pursuant to the provisions of the Asset Purchase Agreement, and (ii) transferring Tierra

Linda's CC&N to Smyth.
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Respectfully submitted,

,̀la._.» _)*\-Q\\ QQB * . SG

Lawrence V. Robertson, Jr.
Attorney for Tierra Linda Homeowners
Association, Inc. and Gary Smyth
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The original and thirteen (13) copies of the
foregoill Joint Application will be filed
this 215 day of June 2009 with:
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Docket Control
Arizona Corporation Commission
c/o 400 W. Congress, Suite 218
Tucson, Arizona 85701
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A copy of the same served by first
class mail this same date to :

26

27

28

Hon. Lyn Farmer
Arizona Corporation Commission
1200 W. Washington
Phoenix, Arizona 85007-2927
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Hon. Jane Rodda
Arizona Corporation Commission
400 West Congress, Suite 218
Tucson, Arizona 85701

4
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Janice Alward, Chief Counsel
Legal Division
Arizona Corporation Commission
1200 West Washington Street
Phoenix, Arizona 85007
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Ernest Johnson, Director
Utilities Division
Arizona Corporation Commission
1200 West Washington Street
Phoenix, Arizona 85007
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Appendix 66 99

Tierra Linda Homeowners Association, Inc.
(Certificate of Good Standing)

Tierra Linda Homeowners Association, Inc.
Docket No. w-04236A_09_



STATE 011 ARIZONA

m

S
Q

Office of the
CORPORATION COMMISSION
CERTIFICATE OF GOOD STANDING

To all to whom these presents shall come, greeting:

1, Michael p. Kearns, Interim Executive Director of the Arizona Corporation Commission,
do hereby certify that

***TIERRA LINDA HOMEOWNERS ASSOCIA TIOM INC***

a domestic nonprofit corporation organized under the laws of the State of Arizona, did
incorporate on May 18, 1992.

I further certify that according to the records of the Arizona Corporation Commission, as
of the date set forth hereunder, the said corporation is not administratively dissolved for
failure to comply with the provisions of the Arizona Nonprofit Corporation Act; and that its
most recent Annual Report, subject to the provisions of A.R.S. sections 10-3122, 10-3123,
10-3125, & 10-11622, has been delivered to the Arizona Corporation Commission for filing;
and that the said corporation has not filed Articles of Dissolution as of the date of this
certificate.

This certificate relates only to the legal existence of the above named entity as of the date
issued. This certificate is not to be construed as an endorsement, recommendation, or
notice of approval of the entity's condition or business activities and practices.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed
the official seal of the Arizona Corporation Commission. Done at
Phoenix, the Capital, this 15th Day of June, zoos, A. D.
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Interim Executive)irec'tor
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Appendix 661)99

Tierra Linda Homeowners Association. Inc
(Legal Description)

Tierra Linda Homeowners Association. Inc
Docket No. W-04236A-09



DQCKET no. W-04236A-04_-075

PARCEL A

THENCE from said TRUE POINT OF BEGINNING, easterly along said sour right-of-way
line, N 89°  49' 46" E, 339.01 feet Lo a point thereon, marked by a No. 4 rebar with registration
tag RLS 26932; .

THIENCE leaving said right-of-way line, southerly and along the west Line of Lot 11 as shown on
the plat of Tierra Linda, a subdivision of said Pima County recorded 'm Book 17 of Maps and
Plats an Page 92 thereof, S 00°  09' 39" E, 624.72 feet (Record), S 00°  10' 41" E, 626.26 feet
(calculated), to the southwest corner thereof, marked by a No. 4 rebar with registration tag RLS
26932;

I

All that certain real property situated 'm the County of Pima, Stare of Arizona, being a part of that
parcel described in Docket 5780 aM Page 226 thereof, records of said Pima County, 'm the north
half of Section 29, Township 12 South, Range 11 East, Gila & Salt River Meridian, more
particularly described as follows:

BBGINNDIG at the north quarter corner of said Section 29, marked by a GeneralLancl Office
brass capped pipe and Pima County Department of Transportation reference ties ,

TI-IENCE from said point of beginning southerly along west line of the northeast quarter of said
Section 29, S 00°  13' 24" E, 45.00 feet (calculated) to a point on the south right-of-way line of
Emigh Road as shown on the Plat of Tierra Linda, a subdivision of said Pima County, recorded
in Book 17 of Maps and Plats at Page 92 thereof, said point being the TRUE POINT OF
BEGINNING of Parcel "A". herein described; .

THENCE leaving said southwest corner, easterly along the south line of Lots 11, 12, and 13 of
said recorded subdivision, '->
N 89°  50' 21" E, 922.53 feet (Record) g o , 8
N 89°  51' 90" E, 923.97 feet (calculated) 8 3 j ' 70
N 89 ° 49' 46" E, 925. 11 feet (measured) to the southeast corner of said Lot 1 9 r k @ y  a  k g

1: ,Q ' m

. . <
Socorro as shown on the plat of said Tierra Lida -- -~ __

9
s too 16' 51" E, 1465.00 feet (Record) Lu
S 00°  17' 12" E, 1465.00 feet (calculated) - I
S 00°  15' 53" E, 1465.55 feet (measured) to the northeast corner of a parcel recorded in Docket
11488 at Page 4197 thereof, records of said Pima County, marked by a 1/z" rebar;

TI-IENCB leaving said northeast comer, westerly along the north Line of said recorded parcel and
the westerly prolongaion thereof, S 89°  50' 21 " W (Record), S 89°  51' 38" W, 926.57 feet
(calculated) to a point thereon;

THENCE having said north line, northwesterly, N 33°  16' 52" W, 276.55 feet to a calculated
point

THENCE leaving said point, northerly, N 00°  11' 46" W, 181. 14 feet to a calculated point

diameter rebar with registration tag RLS 15933;
.D

THENCE leaving said southeast corner, soutlaearly along the west right-of-waQ1 o f  l a
--4 u:
to cm

8 §

m
U

THENCE leaving said point souxibcasterly S 85°  57' 43" E, 104.77 feet w a calculated point

THENCE leaving said point, northwesterly, N 06°  20' 24" W, 282.28 feet to a calculated point

EXHIBIT A 67104



DOCKET NO. W-04236A-04-0075

THENCE leaving said point, southwesterly, S 73°  29' 57" W. 99.62 feet to a calculated point;

THENCE leaving said point, ncnhwesterly, N 16°  37' 32" W, 226.98 feet toa calculated Poillt;

THENCE leaving said point, southwesterly, S 68°  10' 39" W, 198.23 feet to a calculated point;

THIENCE leaving said calculated point, westerly along a line being parallel with the north line of
the northwest quarter of said Section 29, S 89°  48' 14" W (Basis of Bearings per Tierra Linda,
recorded in Book 17, Page 92, M & P), 1015.13 feet to a point thereon;

THIENCE leaving said point, northerly, N 00°  ll' 46" W, 430.00 feet to a calculated point,

THENCE leaving said point, westerly, S 89°  48' 14" W, 93.91 feet to a calculated point,

THENCE leaving said point, northerly, N 00°  11' 47" W, 430.00 feet to a calculated Poillt;

THENCE leaving said point, easterly, N 89°  48' 14" E, 820.00 feet Lo a calculated point;

THIENCE leaving said point, northerly, N 00°  11' 46" W, 428.00 feet Lo a calculated point on the
south right of way line of said Erich Road, marked by a No. 4 rebar with registration tag RLS
26932;

TI-IENCE leaving said point, easterly along said right-of-way line, N 89°  48' 11" E, 370.70 feet
m the TRUE POINT OF BEGINNING;

CONTAINING 69. 18 acres of land [M/L], subject to and together with all matters of public
record

Parcel B I

A11 that certain real property situated 'm the County of Pima, Stare of Arizona, being a part of that
parcel described in Docket 5780 at Page 226 thereof, records of said Pima County, in the north
half of Section 29, Township 12 South, Range 11 East, Gila & Salt River Meridian, more
particularly described as follows:

BEGINNING Ar the southwest corner of the north half of said Section 29, marked by a W'
diameter rebar with registration tag RLS 4399 and Pima County Department of Transportation
reference ties,

THENCE from said point of begiml'mg, northerly along the measured west line of the northwest
quarter of said Section 29, N 00°  13' 13" W, 868.89 feet to a calculated point thereon,

THIENCE leaving said west line, easterly along a line being parallel with the north line of the
northwest quarter of said Section 29, N 89°  48' 14" E (Basis of Bearings per Tierra Linda,
recorded in Book 17, Page 92, M & P), 1505. 18 feet to a point thereon;

THENCE leaving said parallel line, northerly, N 00°  11' 46" W, 440.00 feet to a calculated point;

67104
2
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Docrcar NO I W-04236A_04_0075

THENCE leaving said calculated point, easterly along a line being parallel with the north line of
the northwest quarter of said Section 29, N 89°  48' 14" E, 1053. 13feet to apoint thereon;

TI-IENCE leaving said parallel line, nortlneasterly, N 68°  10' 39" E, 198.23 feet to a calculated
point;

THIENCE leaving said point, southeasterly, S 16°  37' 32" E, 226.98 feet to a calculated point;

TI-IENCE leaving said point, no rdzsasterly, N 73° 29' 57" E, 99.62 feet to a calculated point;

TI-[ENCE leaving said point, southeasterly, S 06°  20' 24" E, 282.28 feet to a calculated point,

TI-FENCE leaving said poem, northwesterly, N 85°  57' 43" W, 104.77 feet to a calculated point;

THENCE leaving said point, southerly, S 00°  11! 46" E, 181.14 feet to a calculated point,

THENCE leaving said point, southeasterly, S 33°  16' 52" E, 276.55 feet to a calculated point on
the north line of a parcel of land recorded in Docket 11535 at Page 2479, records of said Pima
Cou.D.Iy',

THENCE leaving said point, westerly along said north line, S 89°  51' 38" W, 308.11 feet
(calculated), S 89°  51' 12" W, 306.50 feet (measured) to the northwest comer of said recorded
parcel, marked by a W' rebar,

THENCE leaving said northwest corner, southerly along the west line of said recorded parcel,
S 00°  12' 16" E, 509.00 feet (Record), S 00°  13' 24" E, 509.00 feet (calculated), S 00°  02' 30" E,
508.96 feet (measured), to a point on the south Line of the north half of said Section 29, marked
by a No. 4 rebar with registration tag RLS 26932;

i

THENCE leaving said point, westerly along said south line,
S 89°  50' 21" W, 2671.64 feet (Record)
S 89°  51' 08" W, 2670.84 feet (calculated) tO the POINT OF BEGINNING of Parcel "B" herein
described

CONTAINING 68.99 acres of land [M/L]; subject to and together with all matters of public
record

67104
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noczcsr no. W-04236A-04-0075

Parcel C

All that certain real property situated in the County of Pima, Stare of Arizona, being a part of that
parcel described in Docket 5780 aX Page 226 thereof, records ofsaid Pima County, in the north
half of Section 29, Township 12 South, Range 11 East, Gila & Salt River Meridian, more
particularly described as follows

BEGINNING Ar the northwest corner of said Section 29, marked by an accepted 1.5" diameter
open iron pipe with Pima County Highway Department reference ties

THENCE from said point of beginning, southerly along the measured west line of the northwest
quarter of said Section 29, S 00°  13' 13" E, 45.00 feet tO the TRUE POINT OF BEGINNING of
Parcel "C" herein described, marked by a No. 4 rebar with registration tag RLS 26932

THENCE from said TRUE POINT OF BEGINNING, leaving said west line, easterly along the
south right-of-way line of Ernie Road as shown on the Plat of Tierra Linda, a subdivision of
said Pima County, recorded in Book 17 of Maps and Flats at Page 92 thereof, being parallel with
the north line of the northwest quarter of said Section 29, N 89°  48' 14" E (Basis of Bearings per
said plat of Tierra Linda), 2270.00 feet to a point dnereon, marked by a No. 4 rebar with
registration tag RLS 26932

THENCE leaving said right-of-way line, southerly, S 00°  11' 46" E, 428.00 feet to a calculated

THENCE leaving said calculated point, westerly along a line being parallel with the north line of
the northwest quarter of said Section 29, S 89°  48' 14" W, 820.00 feet to a point thereon

THENCE leaving said parallel line, southerly, S 00°  ll' 47" E, 430.00 feet to a calculated point

THIENCE leaving said calculated point, easterly along a line being parallel with the north line of
the northwest quarter of said Section 29, N 89°  48' 14" E, 93.91 feet to point thereon

THENCE leaving said parallel line, sou rly, S 00°  11' 46" E, 430.00 feet to a calculated point

THENCE leaving said calculated point, westerly along a line being parallel with the north line of
the northwest quarter of said Section 29, S 89°  48' 14" W, 38.00 feet to a point thereon;

THENCE leaving said parallel line, southerly, S 00°  ll' 46" E, 440.00 feet to a calculated point

TI-{ENCE leaving said calculated point, westerly along a line 'being parallel with the north line of
die northwest quarter Of said Section 29, S 89°  48' 14" W, 1505. l8 feet to a calculated point on
the measured west line of the northwest quarter of said Section 29

THIENCE leaving said parallel line, northerly along said west line, N 00°  13' 13" W, 1728.00 feet
m the TRUE POINT OF BEGINNING

CONTAD~TI1;JG 67.05 acres of land [M/:L]; subject to and together with all matters of public
record.

67104
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Appendix 66 99

I Tierra Linda Homeowners Association, Inc.
(Map)
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Tierra Linda Homeowners Association, Inc.
Docket No. W-04236A-09-
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Appendix ccnaa

Tierra Linda Homeowners Association. Inc
(Tierra Linda Development, L.L.C

Facilities Agreement for Developer-Installed
On-Site and Off-site Facilities)

Tierra Linda Homeowners Association, Inc
Docket No. W-04236A-09



WATER MAIN EXTENSION AGREEMENT
FOR DEVELOPER-INSTALLED, ON-SITE AND OFF-SITE FACILITIES

for the
Tierra Linda Nuevo

Phase 1 and Phase 2 Onsite and Offsite

THIS WATER MAIN EXTENSION AGREEMENT (this "Agreement") is
entered into as of the /0 day of J o / y i 2009, by and between the TIERRA
LINDA HOMEOWNERS ASSOCIATION, INC., an Arizona corporation (hereinafter
referred to as the "Company"), and TIERRA LINDA DEVELOPMENT, LLC, an Arizona
limited liability company (hereinafter referred to as "Applicant").

RECITALS:

A. Company holds a Certificate of Convenience and Necessity ham the
Arizona Corporation Commission ("ACC") to provide water service in and around Tierra
Linda Nueva, including Lot Nos. 50-56, 64-119, and 177-190 ("Phase 1"),andLot Nos. 35-
49, 57-63, and 151-176 (Phase 2") as more specifically described on Exhibit A attached
hereto and incorporated herein by this reference (collectively the "Property"), and

B. Certain on-site and off-site water facilities have been designed,
constructed, installed and connected to Company's system in order to permit Company to
deliver adequate water service to the Property, and

C. Applicant is the sole beneficiary of Title Security Agency of Arizona
Trust No. 939, which is fee title owner of the Property, and, having developed the Property,
Applicant has financed, designed, installed and constructed the necessary on-site and off~site
water facilities pursuant to its request of Company to provide water service to the Property,
subject to Company's approval of such design and construction.

NOW, THEREFORE, in consideration of the mutual covenants herein
contained, the parties hereby agree as follows:

I. Facilities to be Constructed: This Agreement governs the construction,
installation and financing of the Water Facilities set forth in engineering plans WATER
DISTRIBUTION SYSTEM TO SERVE PHASE 1, Lots 50-56, 64-119, and 177-190, Chris
Brozek, Engineer, dated 10/i5/04, WATER DISTRIBUTION SYSTEM TO SERVE PHASE
II, Lots 35-49, 57-63, and 151-176, Chris Brozek, Engineer, dated October 15, 2004, AND
TIERRA LINDA WA TER PLANT, Westland Resources, Engineer, dated April 16, 2004,
incorporated herein by this reference as Exhibit B (the "Plans"), as modified in final
engineering plans approved by Company, the ACC, the Arizona Department of
Environmental Quality ("ADEQ") or itsdelegates and/or such other governmental agency, if
any, having authority toreviewand approve the engineering plans. Such modifications shall
be deemed to amend the Plans and are incorporated herein by reference. The on-site and off-
site facilities constructed pursuant to the Plans are hereinafter referred to as the "Water
Facilities." Any additional lines, or water facilities necessary to provide adequate water
service to the Property, or any portion thereof, are beyond the scope of this Agreement and
will be the subject matter of separate and distinct agreements.

2. Applicant to Construct and Pay: Applicant has designed, constructed
and installed the Water Facilities and paid all of' the costs related thereto, and has completed

192362 3



and paid the costs of engineering, computer modeling analysis, materials, labor,
transportation, equipment, regulatory fees, special assessments, excise charges, taxes
(excluding property taxes) or surcharges, regulatory fees, necessary permits, easements,
inspections, administrative overhead, attorney's fees, approvals, testing, correction, insurance
and bonds.

3. Advance in Aid of Construction. Upon the mutual execution of this
Agreement, the Applicant shall convey theWater Facilities to Company, and pay Company
One Hundred Dollars (Sl00.00), as and for Company's costs. The actual expenses incurred
by Applicant in the construction of the Water Facilities together with Company's costs, as
supported by documentation as required by Paragraph 5, shall be deemed as follows: (i) Five
Hundred Forty-Nine Thousand Six Hundred Eighty-Five Dollars ($549,685) as advances-in-
aid of construction, (ii) Two Hundred Six Thousand Three Hundred Twenty-Six Dollars
($206,326) as contributions-in-aid of construction, and (iii) One Hundred Eight-Six
Thousand Seven Hundred Twenty-Three Dollars ($l86,723) as equity. The aforesaid Five
Hundred Forty-Nine Thousand Six Hundred Eighty-Five Dollars ($549,685) of advances-in-
aid of construction shall be subject to the prospect of refund pursuant to Paragraph 6 hereof.

4. Actual Costs Shall Govern: The total cost of the Water Facilities is One
Million Fifty-Eight Thousand Three Hundred Fifty»Nine Dollars ($l,058,359) as shown on
Exhibit C. Applicant has paid the actual cost of the Water Facilities, and agrees to provide
Company with as-built costs, together with all receipts in connection therewith, upon the
execution of this Agreement.

5. Documentation: Applicant has, as a condition of acceptance of the
Water Facilities by Company, furnished Company with:

5.1

5.2

5.3

5.4

5.5

copies of all bills, invoices and other statements of expenses incurred by
Applicant, covering all costs of materials, equipment, supplies, construction
and installation of the Water Facilities,
lien waivers and releases from contractors, subcontractors and vendors for
materials, labor, equipment, supplies and construction included in Water
Facilities;
receipts, specifying exact amounts or payments in full by Applicant to all
contractors, subcontractors or vendors for all materials, equipment, supplies,
labor and other costs of construction of the Water Facilities,
"as-built" drawings certified as to correctness by an engineer registered in the
State of Arizona and approved by Company, and showing the location and
respective sizes of Water Facilities, and
all easements, bills of sale, deeds and other evidences of ownership, and/or
right to operate, maintain, repair and replace the Water Facilities requested by
Company.

6. Refund of Advance: Applicant's costs for the construction and
installation of the Water Facilities, to be advanced by Applicant to Company pursuant to this
Agreement and evidenced by invoices furnished to Company pursuant to Paragraph 4 hereof,
are subject to refund by Company to Applicant, in accordance with this section. Company
shall make refunds annually on or before August 31, for the preceding July 1, through June
30 period. The amount to be refunded annually shall be ten percent (10%) of revenues
(excluding all gross receipts collected as sales taxes, franchise fees and/or any other
assessment, fee, tax or charge imposed by a state, federal or local governmental body or



pursuant to a cost adjustment mechanism approved by the ACC) derived from the provision
of water served from each customer service line of each customer located within the Property
leading up to and taken from water mains installed by Applicant pursuant to this Agreement
Refunds for revenues received from customers receiving water from the facilities constructed
pursuant to this agreement shall be payable for a period of ten (10) years commencing on the
Effective Date of this Agreement. In no event shall the funds paid hereunder exceed the total
amounts paid by Applicant as advances-in-aid-of-construction pursuant to this Agreement
Any balance remaining at the end of the ten (10) year period shall become non-refundable
unless the refund period is extended from year to year at the sole option of Company. No
interest shall be paid on any amount advanced by Applicant pursuant to this Agreement

7. Company's Right of First Refusal: Before selling or transferring the
refund obligation of Company under this Agreement, Applicant shall first give Company, and
its heirs, successors and assigns, reasonable opportunity to purchase the same at the same
price and upon the same terms as contained in any bona fide offer which Applicant has
received from any third person or persons which Applicant may desire to accept

8. Governmental Approvals: Appl icant shal l  pay for and prov ide to
Company copies of all requisite permits, highway construction permits, zoning and other
governmental approvals, as required, and necessary for Applicant to install, construct and
maintain the Water Facilities, including the Approval(s) To Construct and Approval(s) of
Construction issued by the Pima County Department of Environmental Quality, attached
hereto as Exhibit " ", and the Water Use Data Sheet attached as Exhibit "ED

9. Provision and Use of Easements: Applicant shall, at no cost to and in a
form acceptable to Company, furnish Company any and all easements and rights-of-way
reasonably necessary to insure the proper provision of utility service by Company, as
determined in the sole discretion of Company. In addition, Company shall have the right to
use any of the existing or future dedications, easements, or recorded rights-of-way on the
Property in furtherance of the proper provision of utility service by Company

10. Time of` Construction: Applicant and Company acknowledge that
consmction of the Water Facilities been completed as of the Effective Dateofthis
Agreement

has~

l l . Contractor's License: Applicant and Company acknowledge that all
construction, installation and connection of Water Facilities has been done by a contractor
having a valid contractor's license issued by the State of Arizona Registrar of Contractors
encompassing the work to be performed (usually a Class A, A-12 or A-I6 license)

12. Construction Standards: The Applicant and Company acknowledge that
the size, design, type and quality of materials are in accordance with good utility practices
and the requirements of Company (as identified on or before the date of this Agreement or as
attached as Exhibit B), the rules, regulations, orders and requirements of the ACC, ADEQ
and any other public agency having jurisdiction thereover, including, but not limited to
traffic control, compaction, safety, pavement removal and replacement, sloping, shielding
shoring, OSHA regulations and Arizona Department of Health Services Bulletins No. 8 and
No. 10. Additionally, all of said plans and specifications meet or exceed the standards and
specifications of the Pima County Health Department, and are hereby approved by the
Company. The Water Facilities have been designed and constructed with sufficient capacity
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to accommodate the water service requirement of the Property, including fire flow
requirements imposed by a governmental entity.

i
I

13. Inspection and Testing: Applicant has complied with the inspection and
testing requirements of Company, and Company acknowledges that any governmental
agency having jurisdiction over the construction, installation and connection of the Water
Facilities have approved the Water Facilities.

14. Acceptance of Facilities: The Water Facilities will be deemed accepted
as of the date that this Agreement is entered upon by Applicant and Company.

I

15. Risk of Loss: All risk of loss shall be with Applicant until the effective
date of this Agreement.

16. Title to Property: The Water Facilities constructed pursuant to this
Agreement shall become the property of Company upon the effective date of this Agreement,
a.nd shall remain the sole property of Company without the requirement of further written
documents of transfer. Applicant shall not have any further right, title, ownership or
ownership interest herein whatsoever, except for the right to receive refunds of the particular
advance-in-aid-of-construction pursuant to the method herein described. However, Applicant
shall liimish any document pertaining to ownership and title as may reasonably be requested
by Company including documents which evidence or confirm transfer of possession to
Company of good and merchantable title free and clear of liens, or which contain provisions
for satisfaction of liens by Applicant.

17. Warranty: Unless otherwise provided in Exhibit B, Applicant warrants
to Company that all materials and equipment furnished under this Agreement were new at the
time of installation, and that the Water Facilities are of good quality, free from faults and
defects. If required by Company, Applicant shall furnish satisfactory evidence as to the kind
and quality of materials and equipment used on the Water Facilities.

18. Indemnification:

18.1 Applicant shall indemnify and hold harmless Company, its officers
directors, members, agents and employees from and against claims or expenses, including
penalties and assessments and attorney's fees to which they or any of them may be subjected
by reason of injury or death of any person, or loss or damage to any property contributed to
or caused by the active or passive negligence of Applicant, its agents, servants, employees
contractors or subcontractors in the execution of Applicant's obligations under this
Agreement or in connection therewith. in case any suit or other proceeding shall be brought
on account of Applicant's action or inaction, Applicant will assume the defense at Applicant's
own expense and will pay all judgments rendered therein

I
I

18.2 Company shall indemnify and hold harmless Applicant, its officers
directors, members, agents and employees from and against claims or expenses, including
penalties and assessments and attorney's fees to which they or any of them may be subjected
by reason of injury or death of any person, or loss or damage to any property contributed to
or caused by the active or passive negligence of Company, its agents, servants, employees
contractors or subcontractors in the execution of Company's obligations under this
Agreement or in connection therewith. In case any suit or other proceeding shall be brought



on account Company's action or inaction, Company will assume the defense at Company's
own expense and will pay all judgments rendered therein,

18.3 The provisions of this Paragraph shall survive termination of this
Agreement.

19. Water Service: Upon Applicant complying fully with this Agreement,
including receiving Company's written acceptance of the Water Facilities, and obtaining all
requisite governmental approvals to sell lots within the Property, Company agrees to offer
domestic water service to the Property. Water service shall be offered in accordance with
Company's Articles of Incorporation, By-laws, rules and regulations, and under the tariffs
and rules and regulations approved by the ACC, as amended from time to time. This
Agreement shall not preclude Company from requiring applications for water service to be
executed and complied with prior to the actual delivery of water service to individual lots
within the Property.

COMPANY EXPRESSLY DISCLAIMS ANY RESPONSIBILITY OR
OBLIGATION TO PROVIDE WATER AT A SPECIFIC PRESSURE OR GALLONS-PER-
MINUTE FLOW RATE AT ANY FIRE STANDPIPE, OR FIRE HYDRANT, OR FOR
FIRE PROTECTION SERVICE. IN THE EVENT FIRE PROTECTION SERVICE IS
INTERRUPTED, IRREGULAR, DEFECTIVE, OR FAILS FROM CAUSES BEYOND
THE COMPANY'S CONTROL OR THROUGH ORDINARY NEGLIGENCE OF ITS
EMPLOYEES, SERVANTS OR AGENTS, THE COMPANY WILL NOT BE LIABLE
FOR ANY INJURIES OR DAMAGES ARISING THEREFROM.

Company shall have no obligation whatsoever to provide service to the
Properly or any portion thereof, unless and until: Applicant has paid the full cost of the
Water Facilities as required hereunder, Applicant has secured all governmental approvals
required hereunder or as a condition to the sale and/or occupancy of the subdivided lots,
construction of the Water Facilities has been completed and accepted in writing by Company,
and Applicant has paid all fees, charges, and deposits authorized to be charged by the ACC
including, but not limited to, meter and service lines which are not a part of the Water
RelatedFacilities covered by this Agreement

20. Conservation Requirement: To the extent Applicant contracts for or
constructs residences or other water consuming facilities on the Property, Applicant shall
make its best efforts to ensure that construction of said residences and facilities incorporates
the latest technologies in water conservation consistent with the economic investment therein
and limits water using features.

21. Non-Agents: It is agreed that Company is not an agent for Applicant and
shall not incur any costs or expenses on behalf of Applicant and that Applicant is not an
agent of Company and shall not incur any costs or expenses on behalf of Company.

22. Communication: Communications hereunder shall be sent to Applicant
addressed as follows:

Tierra Linda Development, LLC
6262 N. Swan Rd., Suite 125
Tucson, AZ 85718
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or to such other addresses or addressees as Applicant may advise Company in writing, and to
Company at

Tierra Linda Homeowners Association. Inc
c/o Tierra Linda Homeowners Association Water Company
PO Box 69868
Tucson. AZ 85737

or to such other addresses or addressees as Company may advise Applicant in writing

23. Assignability: This Agreement shall be binding upon and inure to the
benefit of the parties hereto and their respective legal representatives, successors and assigns
and either party may record the Agreement with the County Recorder's office in the county
where the Property is located. However, Applicant shall only assign its rights, obligations
and interests in this Agreement to a successor-in-interest that agrees in writing to assume all
of Applicant's obligations to Company under this Agreement

24. Rights and Remedies: The duties and obligations imposed by this
Agreement and the rights and remedies available hereunder shall be in addition to and not a
limitation of any duties, obligations, rights and remedies otherwise imposed or available at
law or equity. No action or failure to act by Company or Applicant shall constitute a waiver
of any right or duty afforded any of them under the Agreement, nor shall any action or failure
to act constitute an approval of or acquiescence in any breach, except as may be specifically
agreed in writing

25. Litigation: Should litigation be necessary to enforce any term or
provision of this Agreement, or to collect any damage claimed or portion of the amount
payable under this Agreement, then all litigation and collection expenses, witness fees, court
costs, and attorneys fees shall be paid to the prevailing party. Nothing herein shall preclude
non-binding arbitration if the parties so elect in the event of a dispute hereunder

26. Entire Agreement/Time of the Essence/Waiver: This Agreement sets
forth the full and entire agreement of the parties and it may only be altered, amended or
supplemented nwri t ing:  ThisAgreementshal l  begov emedbythelawsof theStateof
Arizona. Time is of the essence in performing all obligations hereunder. Waiver of a breach
of any term, condition or covenant of this Agreement by any party shall be limited to the
particular instance and shall not be deemed to waive future breaches of the other party of the
same or other terms, conditions or covenants

27. Counterparts: This Agreement may be executed in any number of
counterparts, and all such counterparts shall be deemed to constitute one and the same
instrument, and each of said counterparts shall be deemed an original hereof.

28. Effective Date: This Agreement shall have no force or effect whatsoever
and shall not be binding upon Company or Applicant until such time as it is executed by all
parties and approved by the staff of the Utilities Division of the Commission

29. Authority to Execute: Each party warrants and represents that it has
lawful authority to execute this Agreement and to perform all acts required hereunder

IN WITNESS WHEREOF, the parties hereto have executed this
Agreement as of the date and year first written above
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COMPANY
Tierra Linda Homeowners Ass'n_ Inc
an Arizona public service corporation

APPLICANT
Tierra Linda Development, LLC
a.n Arizona limited liability
company

By: 2oBa'=-T P- -2.Amm1 T
Title: Pp,;9»  oh;--r

o  ?

By: RvBEr¢ r P- gAH» -1
Title: HA*u» r.
Date: 6

Approved
4 l0\A€°

Utilities Division
Arizona Corporation Commission

ACKNOWLEDGMENTS

STATE OF ARIZONA
)ss

COUNTY OF PIMA

On this 9 3 day  o f  3 'U A -4 2009, before me, the undersigned
a Notary Public, personally appeared4?AE92T P é4»wm5r-who acknowledged himself to
be the AA44@{of TIERRA LINDA DEVELOPMENT, LLC, an Arizona limited
liability company, and that he/she as such, being authorized so to do, executed the
foregoing instrument for the purposes therein contained

M

IN WITNESS WHEREOF, I have hereunto set my hand and official seal

My Commi§°irv1 Expir

rotary Public
ORAH A NELSON

STATE OF ARIZONA
)ss

COUNTY OF PIMA

On this QS day of ;]~UA»g
a Notary Public, personally appeared£0 6 5 9  F 2»*'V"501l3acknowledged himself to
be t11e1'88z0é=»'I' of TIERRA LINDA HOMEOWNERS ASSOCIATION. INC
Arizona corporation, and that he/she as such, being authorized so to do, executed the
foregoing instrument for the purposes therein contained

2009, before me, the undersigned,

Vu.
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Mv Cornmia

IN WITNESS WHEREOF, I have hereunto set my hand and official seal.

Notary Public
T,*;""°*l*Q §§ 3L".»
\ A
F:

11,1 ._,a ..
. y: I

" \ r ' rh
:"- 4 r-_~. --{,.. *J

. 1|'\ .

C\Documenls and Senin5s\Ang,ela Tmpllo\Larry\Gary E .  Smylh \ TL-  WME X T. A lSMAY 09 f ina l  vas  3  c lnnnAL40>
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Exhibit "Asa

[Legal description of the Subdivision follows
behind this page]

Lots 1 through 190 and Common Areas "A" and "B" of Tierra Linda Nuevo,
according to the Map or Plat thereof of record in the Office of the County Recorder,
Pima County, Arizona, in Book 59 of Maps and Plats, Page 3.

9 192362.3



Doauew no. W-04236A-04-0075

PARCEL A

N 89°  50' 21" E, 922.53 feet (Record) (;7 l'\l
:pa

l

All that certain real property simazed 'm the County of Pima, Stare of Arizona, being a pan of that
parcel described in Docket 5780 ax Page 226 thereof, records of said Pima County, `m the north
balfour Section 29, Tovvnsbip 12 South, Range 11 East, Gila & Salt River Meridian, more
particularly described as follows:

BEGlNNlNG at the north quarter corner of said Section 29, marked by a GeneralLanld O&ice
brass capped pipe and Pima County Department of Transportation reference des;

TIIENCE from said point of beginninggsoutlierly along west line of the northeast quarter of said
Section 29, S 00°  13' 24" E, 45.00 feet (calculated) to a point on the sourly right-of-way line of
Emf Road as shown on the Plat of Tierra Linda, a subdivision of said Pima County, recorded
in Book 17 of Maps and Plats at Page 92 thereof, said point being the TRUE POINT OF
BEGINNING of Parcel "A". herein descn'bed; . .

THENCE from said TRUE POINT OF BEGrNNN~rG, easterly along said south right-of-way
line, N 89°  49' 46" E, 339.01 feet to a point thereon, marked by a No. 4 rebar with registration
tag RLS 26932; .

'I'H:ENCE leaving said right-of-way line, southerly and along the west line of Lot 11 as shown on
the plat of Tierra Linda, a subdivision of said Pima County recorded m̀Book 17 of Maps ad
Plats at Page 92 thereof, s too 09' 39" E, 624.72 meet (Record), s too 10' 41" E, 626.26 feet
(calculated), to the southwest corner thereof, marked by a No. 4 rebar with registration tag RLS
26932;

THENCE leaving said southwest corner, easterly dong the south line of Lots 11, 12, and 13 of
said recorded subdivision,

N 89°  51' 90" E, 923.97 feet (calculated) 3 8 . 3
N 89 ° 49' 46" E, 925.11 feet (measured) to the southeast COID§T of said Lot 1
diameter rebar with registration tag RLS 15933; 3 3 8 m

Socorro as shown on the plat of said Tierra Linda __ M
9 O

S 00°  16' 51" E, 1465.00 feet (Record) - " Lu
S 00°  17' 12" E, 1465.00 feet (calculated) - J
S 00°  15' 53" E, 1465.55 feet (measured) to the northeast corner of a parcel recorded in Docket
11488 at Page 4197 thereof, records of said Pima County, marked by a w' rebar

THENCE leaving said nonbeast corner, westerly along the north line of said recorded parcel and
the westerly prolongation thereof, S 89°  50' 21 " W (Record), S 89°  51' 38" W, 926.57 feet
(calculated) to a poem thereon

THENCE leaving said north line, northwesterly, N 33°  16' 52" W, 276.55 feet to a calculated
point

THENCE leaving said point, somberly, N 00°  11' 46" W, 181. 14 feet to a calculated point

°§ya*@
. "--""FTC§E sou ' i65rn?r,  so "I§f§1ong the west right-oi-wa ' I  o f  : l a

855
Ra cm
F ET

mamaleaving said point southeasterly S 85°  57- 43" E, 104.77 fee: no acakruflated point

terEncE leaving said point, northwesterly, N 06a to' 24" w, 282.28 feet so a calculated po'mt
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Docrcsr no. W-04236A~04-0075

THENCE leaving said point, southwesterly, s 73°  29' 57" W. 99.62 feet tO a ¢a1¢u1a¢¢<1 Point;

THENCE leaving said points northwesterly, N 16°  37' 32" W, 226.98 feet to a calculated point;

nu-8ncB leaving said point, southwesterly, S 68°  10' 39" w, 198.23 feet w a calculated P0iI1t;

THENCE leaving said calculated point, westerly along a line being parallel with the north line of
the northwest quarter of said Section 29, S 89°  48' 14" W (Basis of Bearings per Tierra Linda,
recorded in Book 17, Page 92, M 8; P), 1015.13 feet to a poem thereon;

THENCE leaving said point, northerly, N 00°  11' 46" W, 430.00 feet to a calculated Point;

I
I

THIENCE leaving said point, westerly, S 89°  48' 14" W, 93.91 feet to a calculated point,

THENCE leaving said point, northerly, N 00°  11' 47" W, 430.00 feet to a calculated po'mt;

THENCE leaving said point, easterly, N 89°  48' 14" E, 820.00 feet to a calculated point;

THIENCE leaving said point, northerly, N 00°  11' 46" W, 428.00 feet to a calculated point on the
south right of way line of said Emigh Road, marked by a No. 4 rebar with registration tag RLS
26932 ;

THENCE leaving said point, easterly along said right-of-way line, N 89°  48' 11" B, 370.70 feet
£0 the TRUE POINT OF BEGINNING;

CONTAINING 69.18 acres of land [M/L], subject to and togexlhm' with all matters of public
record

Parcel B
I

A11 that certain real pfroperty situated 'm the County of Pima, Stare of Arizona, being a part of that
__pa:nce1 doscribgl_in._l2Q§l ; e t  i7§_Q_.§; Pogo ; Z §@ereo£ r=¢= ords._Qf sa@3 @un» y, inLhonsmh
half of Section 29, Township 12 South, Range 11 East, Gila & Salt River Meridian, more
particularly descnlbed as follows:

BEGINNING at the southwest comer of the north half of said Section 29, marked by a W'
diameter rebar with registration tag RLS 4399 and Pima County Department of Transportation
reference ties;

THIENCE &om said point of beginning, northerly along the measured west line of the northwest
quarter of said Section 29, N 00°  13' 13" W, 868.89 feet to a calculated point thereon,

THENCE leaving said west line, easterly along a line being parallel with the north liluie of the
northwest quarter of said Section 29, N 89°  48' 14" E (Basis of Bearings per Tierra Linda,
recorded in Book 17, Page 92, M 8: P), 1505.18 feet to a point thereon;

THENCE leaving said parallel liioe, northerly, N 00°  11' 46" W, 4-40.00 feetto a calculated point,

67104
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no;EncE leaving said calculated point, easterly along a ljlne being parallel with the north line of
the northwest quarter of said Section 29, N 89°  48' 14" E, 1053. 13 feet to a point thereon;

THENCE leaving said parallel line, northeasterly, N 68°  10' 39"E, 198.23 feet to a calculated
point;

THBNCE leaving said point, southeasterly, S 16°  37' 32" E, 226.98 feet no a calculated point;

THENCE leaving said point, nonlneasterly, N 73°  29' 57" E, 99.62 feet to a calculated P° i11t;

THENCE leaving said point, southeasterly, S 06°  20' 24" E, 282.28 feet to a calculated p0i11t;

TI-IENCE leaving said point, no@wesLerIy, N 85°  57' 43" W, 104.77 feet to a calculated point;

THBNCE leaving said point, southerly, S 00°  11' 46" E, 181.14 feet to a caLculated Poillt;

TI-IENCE leaving said point, souMeasterly, S 33°  16' 52" E, 276.55 feet to a calculated poem on
the north line of a parcel of land recorded in Docket 11535 at Page 2479, records of said Pima
COUHIY;

THENCE leaving said point, westerly along said north line, S 89°  51' 38" W, 308.11 feet
(calculated), S 89°  51' 12" W, 306.50 feet (measured) to the northwest comer of said recorded
parcel, marked by a w' rebar;

THENCE leaving said northwest corner, southerly along the west line of said recorded parcel,
S 00° 12' 16" E, 509.00 feet (Record), S 00° 13' 24" E, 509.00 feet (calculated), S 00° 02' 30" E,
508.96 feet (measured), to a point on the south line of the northhalf of said Section 29, marked

a No.4rebar withregistrat1on~tag RLS 26932

THENCB leaving said point, westerly along said south line,
s 89°  50' 21" w, 2671.64 feet (Record),
S 89°  51' 08" W, 2670.84 feet (calculated) tO the POINT OF BEGINNING of Parcel "B" herein
described;

CONTAINING 68.99 acres of land [M/L]; subject to and together with all matters of public
record

67104
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Parcel C
All that certain real property situated in the County of Pima, State of Arizona, being a part of that
parcel described in Docket S780 at Page 226 thereof, records of said Pima County, in the north
half of Section 29, Township 12 South, Range 11 East, Gila & Salt River Meridian, more
particularly described as follows

BEGINNING at the northwest corner of said Section 29, marked by an accepted 1.5" diameter
open iron pipe with Pima County Highway Department reference ties

TI-IENCE from said point of beginning, southerly along the measured west line of the northwest
quarter of said Section 29, S too 13' 13" E, 45.00 feet w the TRUE POINT OF BEGINNING of
Parcel "C" herein described, marked by a No. 4 rebar with registration tag RLS 26932

THIENCE from said TRUE POINT OF BEGINNING, leaving said west line, easterly along the
south right-of-way line of Emigh Road as shown on the Plat of Tierra Linda, a subdivision of
said Pima County, recorded in Book 17 of Maps and Plats at Page 92 thereof, being parallel with
the north line of the northwest quarter of said Section 29, N 89°  48' 14" E (Basis of Bearings per
said plat of Tierra Linda), 2270.00 feet to a point diereon, marked by a No. 4 rebar with
registration tag RLS 26932

THENCE leaving said right-of-way line, southerly, S 00°  11' 46" E, 428.00 feet ro a calculated

THENCE leaving said calculated point, westerly along a line being parallel with the north line of
the northwest quarter of said Section 29, S 89°  48' 14" W, 820.00 feet to a point thereon

THENCE leaving said parallel line, southerly, S 00°  11' 47" E, 430.00 feet to a calculated prim

THENCE leaving said calculated point, easterly along a line being parallel with the northline of
thenorthwestquarter- of said-Section-29; N-8941-8'-}4 E; 9381-feet-to-a point-thereon

TI-IENCE leaving said parallel line, southerly, S 00°  11' 46" E, 430.00 feet to a calculated point

THZENCE leaving said calculated point, westerly along a line being parallel with the north line of
the northwest quarter of said Section 29, S 89°  48' 14" W, 38.00 feet to a point thereon;

THENCE leaving said parallel line, soudwrly, S 00°  11' 46" E, 4-40.00 feet to a calculated point

THENCE leaving said calculated point, westerly along a line being parallel with the north line of
the northwest quarter of said Section 29, S 89°  48` 14" W, 1505. 18 feet no a calculated point on
the measured west line of the northwest quarter of said Section 29

THENCE leaving saidparallel line, northerly along said west line, N 00°  13' 13" W, 1728_00 feet
no the TRUE POINT OF BEGINNING

CONTAINS;!G 67.05 acres of land [M/L]; subject to ad together with all matters of public

67104
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Exhibit "B"
[Engineering Plans for the Water Facilities]
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2008COMPANY NAME Tien°a Linda Homeowners Association, Inc.

Acct.

No. DESCRIPTION

original

Cost (AC)

Aculmulated

Depredation
(AD)

O.C.L.D.
(ac less AD)

301 QMM Q

302 Franchises

303 Lalnd andLa|uudRighIs

304 Structures and Inupmovememlts 45,800 3,813 41,987

307 Wells and Springs 32,054 2,668 29,386

311 PumpingFqmlpmeult 185,397 57,937 127,460

320 Waler TreaxmemmtEquipment

330 Dislributtion Reservoirs and
Staundpipes

195,918 10,813 185,045

331 Transmission andDistribution Mains 490,046 24,502 465,544

333 Services 35,822 2,982 32,840

334 Meteors and Meta Mnstallations 9,279 1,8Q2 7,457

335 Hydranlts 59,819 2,991 56,828

336 Backflow Prevention Devices

339 Other p]am and Misc. Equipment 4,225 704 3,521

340 O$ce Furniture and Equipment

341 Transportation Equipment

343
Tools, Shop anna Garage Equripment

344 Laboratory Equipment

345 Power Operated Equipnrw

346 Communication Equipluuent

347 Miscellaneous Equipment

348 Ot&1erTangiblePlanet

TOTALS 1,058,359 108,293 950,066

UTILITY PLANT IN SERVICE

I
I

This amount goes on the Balance Sheet Acct. No.108

I.

i'

4



Exhibit "Dos

[Approval To Construct/Approval of Construction]

I

12 1923623



40448/L <94/6
PIMA COUNTY DEPARTMENT OF ENVIRONMENTAL QUALITY

TECHNICAL SERVICES DIVISION
150 West Congress, 1st Floor, Tucson, Arizona 85701 -1317

Telephone: 740-3340

ms. O"5

48148

APPROVAL OF CONSTRUCTION (WATER)

INSTALLATION OF A NEW 280.000 GALLON STORAGE TANK. 1,600 -GALLON PER MINUTE
BOOSTER STATION. AND AN EQUIPMENT UPGRADE OF AN EXISTING WELL (ADWR #55-801582. POE-D01 I.
Project Description:

I
I

Location: T-12 -S\ R-1 1-E, Section 29 County: PIMA

Project Owner: TIERRA LINDA HOMEOWNERS ASSOCIATION WATER COMPANY

This Approval of Construction is based upon the following itemsl

1. Pima County Department of Environmental Quality Certificate of Approval to Construct for PDEQ File No. P021304
signed on May 25, 2004.

Original sealed Engineer's Certificate of Completion, sealed on February 2, 2006 by Mark F Tabor, P.E., Certificate
No. 22999, dated and submitted after the completion of construction and final inspection.

10 pages of as-built plans for above-described project dated February 11, 2006, sealed by Mark F Taylor, P.E.,
Certificate No. 22999, and approved for construction under PDEQ File No. P021304, sealed on April Te, 2004 by
Mark F Taylor, P.E., Certificate No. 22999.

I
I

4. Test results for pressure, chlorination and microbiological, signed by Scott Strimpie, dated Februaryl, 2006, consisting
of 15 pages.

Approval to operate the above, described facilities as represented in the approved plan documents on file with the Pima County
\Department of Environmental Quality is hereby given subject to the following provisions:

1. Arizona Revised Statutes require that the operation of the project must be in accordance with the rules of the Arizona
Department of Environmental Quality.

2. The Department reserves the right of entry for State or local officials to inspect the facility and collect any samples
needed to determine compliance with any standards.

The Project owner and each subsequent owner shall notify each buyer about all operation, maintenance,
inspection and reporting requirements and all other terms and conditions of this certificate of Approval to
Construct and, when issued. the certificate of APPROVAL OF CONSTRUCTION.

Arizona Revised Statutes require that the operation of the project must be in accordance with the rules of the Arizona
Department of Environmental Quality.

Date Approved: February 21, 2006
URSULA KRAMER,
DIRECTOR

Cc: PDEQ File No: P021304
ADEQ, SRO
ACC
Project Owner: Tierra Linda Homeowners

Assoc. Water Company
Project Engineer: Westland Resources

By:
Richard Grimaldi
Deputy Director

By; V" ' - - 6 Z '  /  '»
Mike Redmond, R.S.
Sr. Civil Engineering Assistant

I r ,I \.

2.

3.

3.

G:\Watef\Water-Sewer Plan Review\Approvals\G4plans\po21304.aoc.doc



PIMA COUNTY DEPARTMENT OF ENVIRONMENTAL QUALITY
TECHNICAL SERVICES DIVISION

150 west Congress, 1 "  F l o o r , Tucson, Arizona 85701-1317
Telephone 740-3340

MAY 2 7 we

CERTIFICATE OF APPROVAL TO CONSTRUCT
Water and/or Wastewater Fa c i l i t i e s

System Name : TIERRA LINDA WATER PLANT System No 10-411

Project owner

Address

TI ERRA LINDA DEVELOPMENT I LLC

6252 n. SWAN Rd. I SUITE 125, TUCSON, AZ 85718

project Location: T- 12 -S, R- l l -E, SECTION 29 County

Description: INSTALLATION OF A 280, 000 GALLON STORAGE TANK,
BOOSTER STATION, AND UPGRADE AND EQUIP A 200 GPM WELL

1,600 GPM

Approval to construct the above, des c r i bed  f a c i l i t i e s as represented in the
approved plan on f i le with the Pima County Department of Environmental  Qual i ty
i s  hereby  g i ven  sub jec t  t o  t he  f o l l owing  prov i s i ons

I )

A PROFESSIONAL ENGINEER, REGISTERED IN THE STATE OF ARizonA, OR A PERSON UNDER
TEE DIRECT SUPERVISION THEREOF, SHALL COMPLETE A FINAL INSPECTION AND SUBMIT A
CERTIFICATE OF COMPLETION TO THE DEPARTMENT. AFTER COMPLETION OF consrnucrIou
AND ACCEPTANCE BY PIMA COUNTY, ACCURATE 'AS BUILT" PLANS, AN ENGINEER'S
CERTIFICATE OF compLE'rIon, PRESSIJRE AND MICROBIOLOGICAL TESTING SHALL. BE
PREPARED AND SUBMITTED TO PIMA COUNTY DEPAR'rME1rr OF ENVIRON1MN'rAL QUALITY IN
ORDER TO OBTAIN AN APPROVAL OF CONSTRUCTION

The State law, A.R.S. 49~353, requires that construction of the project must: be
i n accordance with the ru les and regulations of the Arizona Department of
Environmental Quality

I f t h i s projec t inc ludes trench ing, l and s t r i pp i ng , earthmoving or road
const ruct ion ,  an  a i r  qual i ty  act iv i ty  permi t  may be requ i red pursuant  to P.  C
c . T i t l e  17 .12.470. Fo r  i n qu i r e s , r e g a r d i n g  a i r  q u a l i t y  a c t i v i t y  p e r m i t s
please cal l  740-3957

If construction has not: started within one year of the date of this issue, this
cer t i f i ca te  w i l l  be  vo id  and a wr i t ten extens ion o f  t ime shal l  be requ ired

Date Approved: MAY 25, 2004 Ursula Kramer
Directzo

Cc p~Fi1e no. pa 21304
P-ADEQ, SRO
Tierra Linda water HOA
Engineer-westland Resources

By
Eric' Sfxepp, P.E
Interim Technical Services manager

David Amass. E. I .T
Civ i l  Engineer ing Asst

is : \Tec:h\P1an ReVi&W\APPROVAL\PO2l304 . war. doc
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PIMA COUNTY DEPARTMENT OF ENVIRONMENTAL QUALITY
TECHNICAL SERVICES DIVISION

150 West Congress, 1st Floor, Tucson, Arizona 85701 -1317
Telephone: 740-3340

88740

APPROVAL OF CONSTRUCTION (WATER)

Project Description NEW WATER DISTRIBUTION SYSTEM TO SERVE TIERRA LINDA NUEVA, PHASE 1. LOTS
50-56. 64-119. AND 177-190

Location: T-12 -s. R-11-E. Section 29 County: PIMA

TIERRA LINDA HOMEOWNERS ASSOCIATION WATER COMPANYProject Owner

This Approval of Construction is based upon the following items

Pima County Department of Environmental Quality Certificate of Approval to Construct for PDEQ File No. P0065D5
signed on March 7, 2005

Original sealed Engineer's Certificate of Completion, sealed on February 2, 2006 by Mark p. Taylor, P.E., Certificate
No. 22999, dated and submitted after the completion of construction and final inspection

6 pages of as-built plans for above-described project dated February 6, 2006, sealed by Mark F. Taylor, P.E
Certificate No. 22999, and approved for construction under PDEQ File No. P006505, sealed on October 15, 2004
by Christoph Brozek, P.E., Certificate No. 13904

Test results for pressure, chlorination and microbiological, signed by Scott Strimple, dated February1 | 2006,consisting
of 11 pages

Approval to operate the above, described facilities as represented in the approved plan documents on file with the Pima County
Department of Environmental Quality is hereby given subject to the following provisions

Arizona Revised Statutes require that the operation of the project must be in accordance with the rules of the Arizona
Department of Environmental Quality

The Department reserves the right of entry for State or local officials to inspect the facility and collect any samples
needed to determine compliance with any standards

The Project owner and each subsequent owner shall notify each buyer about all operation, maintenance
inspection and reporting requirements and all other terms and conditions of this certificate of Approval to
Construct and. when issued. the certificate of APPROVAL OF CONSTRUCTION

Arizona Revised Statutes require that the operation of the project must be in accordance with the rules of the Arizona
Department of Environmental Quality

Date Approved: February 21, 200s
URSULA KRAMER
DIRECTOR

By
Richard Grimaldi
Deputy Director

PA//
PDEQ File No: P006505
ADEQ. SRO

Project Owner: Tierra Linda Homeowners Assoc. W.C
Project Engineer; Westland Resources
Design Engineer: Christopher Brozek

Mike Redmond. R.S
Sr. Civil Engineering Assistant

G;\water'\water-sewer plan Review\Approvals\05ptans\po06505.aoc.doc

Cc:



Rpt 24 OF 02:2Sp Robert P Zammit 520-528-1312 p.2

r

J

PIMA COUNTY DEPARTMENT ENVIRONMENTAL QUALITY
TECHNICAL SERVICES DIVISION

150 West Congress, is: Floor, Tucson, Arizona 85701-1317
_ Telephone: 740-3340

CERTIFICATE OF APPROVAL TO CCNSTRUCT.
wa te r  a nd /or  Wa s te wa te r  Fa c i l i t i e s

System Nam&: TIERRA LINDA HOMEOWNERS ASSOCIATION WATER COMPANY

System  NO. :  10-411

Pro j ec t  O wner -

Address»

TIERRA LINDA HOMEOWNERS Also<:IATIon WATER COMPANY

6262 NORTH SWAN ROAD, #125, TUCSON, AZ 85718

Project Location: T-12-s. R-11-E, SECTION 29 county : PIMA

D e s c r i p t i o n : NEW WATER DISTRIBUTION SYSTEM TO SERVE TIERRA LINDA NUEVA,
PHASE 1, LOTS 50-56, 64-119, AND 177-190.

Approva l  no  cons t r u c t  the above, de s c r i b ed  f a c i l i t i e s  a s  r e p r e s en t ed  i n  t h e
approved pl an on f i l e wi th the pima county Department of  Envi ronmental  Qual i ty
i s  he r eby  g i ven  sub jec t  to  the  f o l l ow i ng  p r ov i s i on s  :

\
\

A PROFESSIONAL ENGINEER, REGISTERED IN THE STATE OF ARIZONA, OR A .PERSDN mmzn
THE DIRBCT SUPERVISION :rnznsor-', SHALL co1a=LE'rE A FINAL INSPECTION Ana suanar A
CERTIFICATE OF ccmnmIon TO THE ozmxmsxrr. AFTER comnxrIou OF CONSTRUCTION,
AND ACCEPTANCE BY ppm COUNTY, ACCURATE 'AS BUILT ' PLANS, AN sncznsssus
CERTIFICATE OF compz.E.'r1:on, PRESSURE AND MICROBIOLOGICAL TESTING SHALL so
PREPARED AND suanczrrsn TO PIMA COIJNTY nEpAnn4J=nrr OF anv1Rom¢s»rrA1. QDALITY IN
ORDER 'ro OBTAIN AN APPROVAL OF CONSTRUCTION.

T h e  S t a t e  l a w,  A . R . S .  4 9 - 3 5 3 ,  r e q u i r e s  t h a t :  c o n s t r u c t i o n  o f  t h e  p r o j e c t  m u s t  b e
i n  a c c o r d a n c e  w i t h  t h e  r u l e s  a n d  r e g u l a t i o n s  o f the Ar i zona Depar tment o f
Env i ronmental  Qual i ty .

If this project includes trenching, land s t r i pp i n g , earthmoving or road
construction, an air quality activity permit: may be required pursuant to P. C.
c. Ti tle 1'7.12.4'70. For inquires, reqardinq air qual i ty activi ty permits,
p l e a s e  c a l l  7 4 0 - 3 9 5 7 .

I f  construct i on  has  No t:  s tar ted w i th i n  one year  o f  the  date  o f  th i s  i ssue,  th i s
certificate will be void and a written extension of time shall be required.

Date Approved: March. 7, 2005 Ur s u la  K r am er ,
D i r e c t o r

Er ic help. E.
Interim Technical Services Manager

CC: P - F i l e  No .  P 006505
P-ADEQ~»  SRO
Engineer-christopher Brook, AICP, p.E.
Tierra Linda Homeowners Assoc. W.C.

By:
Mike Redmond, R.S.
Sr. Civil Engineering Asst.

/ G : \Tech\p1au Review\APPROVAL\PO06SO5 . war. doc
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PIMA COUNTY DEPARTMENT OF ENVIRQNMZENTAL QUALITY
ENGINEERING REVIEW UNIT

150WestCongress, let Floor, Tucson, Arizona 85701-1317
Telephone: 740-3340

APPROVAL OF CONSTRUCTION (WATER)

Prgjggt Description:WATER EXTENSION TO SERVE TIERRA LINDA nu18vA. PHASE2, LOTS 35-49. 57-63, 15] -176

Localion: T-12-S. R-1 I-E, Section 29 COUI1tYC PIMA

Project Owner: TIERRA LINDA HOMEOWNERS ASSOCIATION WATER COMPANY

This Approval of Construction is based upon the following items:

Pima County Department of Environmental Quality Certificate of Approval to Construct for PDEQ File No. P006605, signed
on March 7, 2005.

Original sealed Engineers Certificate of Completion, sealed on July 27, 2007 by Kristen Whitley P.E., Certificate No. 45171,
dated and submitted after the completion of construction and final inspection

3. Four pages of as-built plans for above-described project dared July 27, 2007, sealed by Kristen Whitley, P.E., Certificate No.
45171, and approved for construction under PDEQ FileNo. P006605, sealed on October15,2004 by Christoph Brook,
P.E, Certificate No. 13904.

4. Test results for pressure andmicrobiological,signed byScott Stximple,dated March 16,2007,consisting of 12 pages.

Approval to operate the above, describedfacilitiesas represented 'm the approved plan documents on file wi1t1 the Pima County Department
of Environmental Quality is hereby given subject to the following provisions :

\
I Arizona Revised Statutes require char the operation of the project must be in accordance with the rules of the Arizona Department

of Environmental Quality.

2. The Department reserves the right of entry for State or local officials to inspect the facility and collect any samples needed to
determine compliance with any standards.

3. The Project owner and each subsequent owner shall notify each buyer about all operation, maintenance, inspection and
report'mg requirements, and all other terms and conditions of the certificate of Approval to Construct and this certificate
of Approval at' Construction.

Arizona Revised Statutes require that the operation of the project must be in accordance with the rules of the Arizona Department
of Environmental Quality.

Date Approved: August 14, 2007 URSULA KRAMER, p.E.
DIRECTOR

David Amass, p.E.
Civil Engineer

/M 4625/1PDEQ File No: P006605
ADEQ, SRO
ACC
Project Owner: Tierra Linda Homeowners Assoc,
Project Engineer: Westland Resources
Design Engineer: Christopher Bunk AICP, P.E.

By:
Paul S0'ob3k
Civil Engineering Assistant

G'\Wata'\WaIer-Sewer Plan Review\Approva1s\05plans\PO06605.aoc.doc
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1.

cc:

By:

I'd:U'J.14lJ



PIMA CQUNTY DEPARTMENT ENVIRONMENTAL QUALITY
TECHNICAL SERVICES DIVISION

150 West: Congress, ls Floor, Tucson, Arizona
Telephone: 740-3340

85701-1317

CERTIFICATE OF APPROVAL TO CONSTRUCT
Water and/or Wastewater Facilities

System Name : TIERRA LINDA HOMEOWNERS ASSOCIATION WATER COMPANY

System No. : 10-411

Project  Owner; TIERRA LINDA HOMEOWNERS ASSOCIATION WATER COMPANY

Address : 6262 NORTH SWAN ROAD, #125, TUCSON, AZ 85718

Project :  Locat ion: T-12-S, R- l l -E ,  SECTION 29 C oun t y : PIMA

Descrlption- NEW WATER DISTRIBUTION SYSTEM TO SERVE
PHASE 2, LOTS 35-49, 57-63, 151-176.

TIERRA LINDA NUEVA.

Approval to construct the above, descr ibed f  abi l i t ies as represented in the
approved plan on file with the Pima County Department of Environmental Quality
is hereby given subject to the fol lowing provisions :

A PROFESSIONAL ENGINEER, REGISTERED IN THE STATE OF ARIZONA, OR A PERSON unnsa
THE DIRECT SUPERVISION THEREOF, SHALL COMPLETE A FINAL INSPECTION AND SUBMIT A
CERTIFICATE OF COMPLETION TO THE DEPARTMENT. AFTER coupLz'rIon OF CONSTRUCTION,
AND ACCEPTANCE BY PIMA COBNTY, ACCURATE 'AS BUILT' PLANS. AN ENGINEER'S
CERTIFICATE OF com:pL8'rIon. PRESSURE AND MICROBIOLOGICAL TESTING SHALL BE
PREPARED AND SUBMITTED TO PIMA CODNTY DBPARTMEIHT OF EnvIao1nasn'rAL QUALITY IN
ORDER TO OBTAIN AN APPROVAL OF CONSTRUCTION.

The State law, A_R.S. 49-353, requires that construction of the project must be
in accordance w ith the  ru les and regulat ions of the Arizona Department of
Environmental Quality.

I f t h i s project includes trenching, land str ipping, earthmoving or road
cons t ruc t i on ,  an  a i r  qua l i t y  ac t i v i t y  permi t  may be  requ i red pursuan t  to  p .  c .
c . T i t l e 17.12.470. F o r  i n qu i r e s , r e g a r d i n g  a i r  q u a l i t y  a c t i v i t y  p e r m i t s ,
p lease ca l l  740-3957.

I f  const ruc t i on  has  not  s tar ted with in  one year of  the date o f  t h i s  i s su e ,  t h i s
c e r t i f i c a t e  w i l l  b e  v o i d  an d  a  wr i t t en  ex t en s i on  o f  t i me  sh a l l  be  r equ i r ed .

Date Approved: July 17, 2006
This approval superseded the
approval dated 3/7/05 to account
for a one year time extension.

Ursula Kramer,
Director

By: / z ¢ . _ Z . . , / , . , , .
Mike Redmond, R.S
Water/waste Prpggam MY

4 7

CC: F i l e No. P006605
ADEQ, SRO
Engineer-christopher Brozek, AICP, P.E.
T i e r r a  L i n d a  H o m e o w n e r s  A s s o c . W.C.
W e s t l a n d  R e s o u r c e s

By:
David Amass, P.E.
C i v i l  E ng i n ee r

G: \Wat:er\water-Sewer PlanReview\Approva1s\ o5p1az1s\poo66 as.wtr2 . doc
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[Water Use Data Sheet]
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2008COMPANY NAME: Tierra Linda Homeowners Association, Inc.

ADEQ Public Water System Number:10-411Name of System: Tierra Linda HOA Water Co.

MONTH NUMBER OF
CUSTOMERS

GALLONS
SOLD

(Thousands)

GALLONS
PUMPED

(Thousands)

GALLQNS
PURCHASED
(Thousands)

JANUARY 54 312.5
FEBRUARY 54 304.2
MARCH 54 284.4
APRIL 54 353.2

MAY 54 463.5

JUNE 54 418.6

JULY 54 491.5

AUGUST 54 484.7
SEPTEMBER 54 486.9

OCTOBER 55 427.1

NOVEMBER 55 404.7

DECEMBER 56 419.6

1 7
`-L_.-4 1

; .  H '  * - : .
r 5,222

WATER USE DATA SHEET BY MONTH FOR CALENDAR YEAR 2008

TOTALS ->

What is die level of arsenic for each well on your system?
(If more than one well,please list each separately.)

0.0095 mg/I

If system has Ere hydrants, what is the fie flow requirement? _1000 GPM for _2 hrs

If system has chlorination treatment, does this treatment system chlorinate continuously?
(  X  ) Yes (  ) N o

Is the Water Utility located 'm an ADWR Active Management Area (AMA)?
( X ) Yes ( )No

Does the Company have an ADWR Gallons Per Capita Per Day (GPCPD) requirement?
( ) Yes ( X ) No

If yes, provide the GPCPD amount:

Note: Uyou areflingfor more than one system, please provide separate
data sheets for each system.

12



Appendix 66 99

Tierra Linda Homeowners Association, Inc.
(Corporate Resolution)

Tierra Linda Homeowners Association, Inc.
Docket No. W-04236A-09-



CERTIFICATE OF RESOLUTION

I, Robert p. Zammit, do hereby certify that I am the sole officer of Tierra Linda

Homeowners Association, Inc., an Arizona non-profit corporation organized under the laws

of the State of Arizona (the "Corporation"), that the following is true. complete and correct

copy of a resolution duly adopted at a Special Meeting of the Board of Directors of the

Corporation, duly and properly called and held on the June 10, 2009, that a quorum was

present at the meeting, and that this Resolution is set forth in the minutes of the meeting

and has not been rescinded, revoked or modified and is now in full force and effect:

RESOLVED, that the Board of Directors of the Corporation
hereby approve the First Amendment to the Second Amended and
Restated Declaration of Covenants, Conditions and Restrictions of
Tierra Linda Nueva attached as Exhibit "A" hereto.

FURTHER RESOLVED, that the President of the Corporation
is authorized to take all actions necessary on behalf  of  the
Corporation to complete the transaction for the sale of the water
system assets of the Corporation and to transfer the associated
Certifieates of Convenience and Necessity to Gary Smyth or his
assigns, including, but not limited to, preparing and signing all
documents, provided, however, such authorization and transfer is
contingent upon approval of the First Amendment to the Second
Amended and Restated Declaration of Covenants, Conditions and
Restrictions of Tierra Linda Nueva by the Veterans Administration to
allow the transfer.

There being no further business to come before the meeting, the same was

adjourned.

Ro
President

rt F\'2amm1

5216-5/061009



When recorded. return to
Thomas m. Pace, Esq
1870 East River Road. Suite 124
Tucson. Arizona 85718.8900

FIRST AMENDMENT

SECOND AMENDEIJ ANDTI8ESTATEO DECLARATION

COVENANTS. conomgZus AND RESTRICTIONS

TIERRA u8'£A NUEVA
Lot Nos. 1 through 190. Common Areas A and B and Wellsite

as recorded in Book 59 of Maps and Plats, at Page 3, Pima County, Arizona

This First Amendment (the "Amendment") is made this \ ° 'day of
2009, by Title Security Agency, an Arizona corporation, as Trustee under Trust 939
(hereinafter the "Dedarant'), and amends as set forth below that Second Amended and
Restated Declaration of Covenants. Conditions and Restrictions for Tierra Linda Nueva
recorded August 9, 2005, in the Office of the County Recorder, Pima County, Arizona, at
Docket12612, page 7587, Q egg. (the "Declaration"). All other terms and conditions of the
Declaration shall remain in full force and effect. All terms used but not defined in this
Amendment shall have the meanings assigned to such terms in the Deelaration

Section 9.1 of the Declaration ("Duty to Provide Water Service to
Members") is hereby amended with the addition of a new fist sentence as follows

Notwithstanding the provisions of this Article am, the
Association may sell the Water Facilities and the Wellsite to
a person or entity which shall become a public service
corporation regulated by the Arizona Corporation Commission
with a duty to deliver water to the Property

This Amendment has been approved by:

The written consent of Dedarant who holds at least sixty percent
(60%) of the votes in Tierra Linda Homeowners Association, inc., an Arizona non-profit
corporation, pursuant to Section 112.1 of the Declaration

The approval of iffy-one percent (51 %) of the Eligible Mortgage
Holders, if any, who responded within the twenty (20) day period, pursuant to Section
11.2.2 of the Declaration. and

I llllllIllllIullllu l l N I l



This Amendment will only be effective upon the recording of a Notice of
Consent of the Veterans Administration, pursuant to Section 11 .9 of the Declaration

IN WITNESS WHEREOF, Dedarant has executed this Declaration the day
month and year first above written

TITLE SECURITY AGENCY
an Arizona corporation, as Trustee under Trust No
939, only and not In its corporate capacity

M \ ` \
Diane L. Sloane
Trust Of f icer

STATE OF ARIZONA )
) ss

)

SUBSCRIBED AND SWORN to before me this \ " ( ° '31av of \

COUNTY OF PIMA

Diane L . Sloane the Trust Officer2009, by

of .

of said Trust

'Title' Security Agency .c>f"Arizond an l litizona Corpbfétion on behalf

as Trustee Under Trust No. 939

My Commission expires

9-//-- 9 .9

sz1s-szoswoa



MINUTES OF SPECIAL MEETING OF DIRECTORS
OF

TIERRA LINDA HOMEOWNERS ASSOCIATION, INC.

The Board of Directors of Tierra Linda Homeowners Association, Inc. an

Arizona non-profit corporation (the "Corporation"), held a Special Meeting on June 10,

2009, at the offices of the Corporation in Tucson, Arizona.

The Director present was Robert p. Zammit. Robert p. Zammit presided as

Chairman of the meeting and acted as Secretary thereof.

The Chairman introduced and the Board of Directors discussed the proposed

First Amendment to the Second Amended and Restated Declaration of Covenants,

Conditions and Restrictions of Tierra Linda Nueva. On motion duly made, it was

unanimously,

RESOLVED, that the Directors of the Corporation approve
the First Amendment to the Second Amended and Restated
Declaration of Covenants, Conditions and Restrictions of Tierra
Linda Nueva.

The Chairman updated the Directors on the sale of the water company by the

Corporation to Gary Smyth.

unanimously,

A discussion ensued. On motion duly made, it was

RESOLVED, that the President of  the Corporation is
authorized to take all actions necessary on behalf of the Corporation
to complete the transaction for the sale of the water system assets
of the Corporation and to transfer the associated Certificates of
Convenience and Necessity to Gary Smyth or his assigns, including,
but not limited to, preparing and signing all documents, provided,
however, such authorization and transfer is contingent upon
approval of the First Amendment to the Second Amended and
Restated Declaration of Covenants, Conditions and Restrictions of
Tierra Linda Nueva by the Veterans Administration to allow the
transfer.

I I I I



There being no further business to come before the meeting, upon motion duly

made and approved, the meeting thereupon adjourned.

DATED: June 10, 2009.

Robert p. Zarhmit
Chairman and I of the Meeting

5216-51061009

l
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Appendix "F"

Tierra Linda Homeowners Association, Inc.
(Personal Financial Statement of

Gary Smyth)

Tierra Linda Homeowners Association, Inc.
Docket No. W-04236A-09-
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Cash A SI9 m Due to banks A s
Stocks, sands, etc. B 1 Ill Credit cards c
Aocoun sreceivable .C s

Notes n cdvable D s

s

Accounts payable

Notes payable D

C

P s Due on equipment F

G s '~l (HD Due on real estate G
Q

DOs 5 ac,

IRA B s Capital stock (if any) s

Other Assets \ V S , ¢ r u l l c g

h4 Rx
H s )O/000

sL*TlL l J5 la--

Fran' Rnboeea 1 Paynes At The Mahoney Group FlxlDr The Mahoney Group To: Debbie Dumas/11rzooe 09231 AM Flgggg: n o s

PERSDNAL FINANCIAL STATEMENT
PAGE 1

This st tzrnent nd any a Unable schedules b completed lodntly anted d arrled a - 1
assets; ii1»b11§1¢§ are s\8daxt1yowned so th'§'f'3\e :statement can be1n¢ab1¢»Tgn;1lya1Ndfa8p1¢¢¢n¢ ,f:'§ ,S,, "iii"
basis; at xerwise separate statement s and schedulesare required.

0 Separated
Vnot complied jointly

Name my oldness ndvld¢u

Q Co-parme ship

D Corpniatl. m

Applicant is: damed (J Single
If mar k d, the financial statementis: O Completed iotntly with spouse

ASSETS (sch:-

Stalzmcnt of usscu and llabllitiu as cf

re om if/'pi M
(lntli one, othnmlg slnuumcnl-will be xuumd)

(scuml . 1Ann,n1zs

Taxes
-1-

-u -ii-¢-nn

E
:ume-ll

s

s

s

s

s

s

-_-_.l3[s-
s

-I-In-n

hivento Ry

Bqwpm :rt

Home

Real est Ia

Personal property s :we
Other liabilities

TOTAL LIABILITIES

TOTAL \SsE'lls

Retained earnings

Total stockboiders equity

NET WORTH

s

" T

$5!73€4=wm¢454»
sounder: o v m c u n m  r a n  v u n n n v u o  Q / 0 9 u n u n n u n n m u
sauna Bause: Sr eoaunadsdous =l4; ¢ y > 0 Do » ~=-» ;=;~; vs ° ¢3;:18=srJ'1#;bIll\l¢=? It so. =1¢=¢db=

-- - - , in, .
Dividends s

sncaa  n u t : Income

Organ mo me (Alimony, child squpar: or separate
maintain u Inane red not be nwenkd If you do
nd* wish 7 haw It cnrufdmsd as a hats for bondhw s

s

As endorser, co-maker or guarantor?

On leases or conhacza?

Legalclaims0u4g¢m¢nlx, etc. )

Other :pedal debt

. Am/aunt of contested income tux liens

-ll-In

1- 4-

TOTAL

s

s

s

s

s

s
s I(1)/DQ

PEISUNAL  n w o n m An o n
-

Areany ea zeta owned by a trust? Wk\ich?n Are you a defendant In any auks or Regal acdonx r

Have you ever been defined banluuptl1i§°, _describe N84 -n-nu

Do you he ve u wl!17 _ If so, Mme d executor:

Areyou a mms: or officer in any other venture? Ifso,ddtribez
4-..-In

s

/
4:l " *

4

.nu-a-4-a-»».n»

Are any assets pledged other than Gs ueucnued on schedules?
If so, describe

income tax Inner: tlmmgh(dm):

"M" In .°°°"°7"1M' #r 2011414.

l - l l l l l l  I I  I ' l l  l l l l l l l l l l l l  I I I I I I

gr'



Numune MdLocauco oiBmnk Account
Number

Amuunr or
Dronsft In Whore Name

1
Uwedln4 . ume

n o

Name of SamMy No.
Shoes

Pix
Value

hlarllct
Value

In whose Name
slewed

Prom whom Due Amount n m
D u: To Whom Due AUIDIHII M e

Jae

From Whom Due Arnmmt Due
Due To Whom Due Amount l id!

n »

Deaulpt lnn Coat Price

Descdpnon Cast Price D n e o ncgfweéon Book Value Encumbrance Mun u
Plumlle N nubby

Incatlon and Description
In Whose Name

is la 1
cos t Yuesznllurczd

Sile Value
Amount of
MaNglge

c
Accomm B
IBIEIIIAI .E

AND
rAy ml

E
NVENTDI Y

F

Enulrua r

l* 4A\FT
`6l. iniaw /UWNil 1

) sI
| , Ol
N I 11

I' r \
IL4

•
In g

4u ml
L

,"l J
AI

I

f\ I
Desedpiion of Other Assets A!l!D'\8'l( Description of Other Uahllmex

85/82/2889 12: 21 5207589544 S M Y T H  S T E E L PAGE 63/83

D a t e :  0 5 1 1 1 / 2 0 5 8  0 9 : 3 1  A M  F h g e :  : w sFrom: Rebecca r lyres At: The Mahoney Group FaxlD: The MahoneyGroup To' Dabbler

PnnsonAL F1NANC1AL STANMZr4T
PAGE 2

re
L r  N OT  sv l u cmu r  a l »A cn ,  K I T A C B  sp 'A n A j r s  SC B I D B I I S

BAM
NArA

c4n==wG»r
d'S¢nl»ua-KJ

Itpledlad tnwh
Ind forWflnPn1l 3;

: t u n a
nouns. E u.

(At tach Cc ay
d &a l n n e r  B)

rares
nsctnm I

MID
pAvAlu

Market value

Name al
Muffs sas-

reAL go" 'E

1

I

ARIDI R!

OTHER
Asssrs M D
uanmne z

Theundezslg \d haxnbhcxthcfasqminguaérue and accurate mlemarutdthe undezxlgxeds Nnandd cundlthnasot thedsteglven. , . .. . . . -  F  -
Companyms y£1.lmM\ copora al the toxqdng atutemext andanyxnfoxmudcn whlchithas now ax may herelmlWt obtain, lm the purposes of swzixzgbondx, :

-

in

54
DlteSigned

rule t

M414 H .Q0119
I

Sllllahm

&S.Numbl : Date of Birth

Spouse¢'s Signature

S.S. Number Date ofBlyth
4

g

H

G

D

B

I I

........r

I I



Appendix car* 99

Tierra Linda Homeowners Association. Inc
(Tierra Linda HOA - Gary Smyth

Asset Purchase Agreement)

Tierra Linda Homeowners Association. Inc
Docket No. W-0-4236A-09



ASSET PURCHASE AGREEMENT

This Asset Purchase Agreement ("Agreement") by and between Tierra Linda
Homeowners Association, Inc. ("Seller") and Gary Smyth, a married man dealing with his sole
and separate property (on behalf of himself and his heirs and assigns) ("Buyer") is effective as of
this 16'*' day of June 2009.

RECITALS

A. Seller is a public service corporation under Arizona law with respect to its
ownership and operation of a water utility system, and is subject to regulation by the Arizona
Corporation Commission ("ACC").

B. On July 9, 2004, the ACC issued its Decision No. 67104 granting Seller a
Certificate of Convenience and Necessity ("CC&N") by means of which Seller was authorized to
provide water service to the public within a designated service area. A legal description and a
map of the service area are attached hereto as Appendices "A" and "B," respectively, and are
incorporated herein by this reference.

C. Seller is also a non-profit corporation under Arizona law, which was organized
for the purpose of providing various services to residents of the Tierra Linda Nueva Subdivision
("Subdivision") in Pima County, Arizona, which residents are members of Seller. Such services
include the provision of potable water service to the aforesaid residents.

D. Seller anticipates acquiring title to the water system facilities constructed by the
developer of the Subdivision by means of a Water Main Extension Agreement For Developer --
Installed On-Site and Off-Site Facilities that has been entered into between Seller and Tierra
Linda Development, L.L.C. (herein, the "Facilities Agreement"). The approval of the Facilities
Agreement (attached hereto as Appendix "C," and incorporated herein by this reference) by the
ACC is a condition precedent to the legal effectiveness of the Facilities Agreement..

E. The water system which serves the Subdivision has been funded through
advances in aid of construction, contributions in aid of construction and equity provided by the
developerof the Subdivision.

F. The water system which serves the Subdivision may over time need significant
additional capital expenditures, including a second well and possibly arsenic treatment facilities.
Seller does not desire to collect reserve funds from its members for future capital expenditures,
maintenance and repairs and is further desirous of conveying the existing water system to a
qualified successor.

G. Buyer currently owns and is operating water utility facilities providing service to
the public elsewhere in Pima County, Arizona. At present, Buyer owns and operates Lakewood
Water Company in the vicinity of Amado, Arizona, which is subj et to regulation by the ACC.
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Buyer possesses the financial resources necessary to make the aforesaid capital
expenditures required by Seller's water system, as and if necessary, and, Buyer is prepared to
make such capital expenditures following the ACC approval of Buyer's acquisition of Seller's
water system assets

Seller's members are desirous of selling their water system facilities, in order to
assure ongoing adequate and reliable water service to die Subdivision, and, Buyer is desirous of
acquiring Seller's water utility system

AGREEMENT

NOW, THEREFORE, in consideration of the foregoing Recitals, and the mutual
promises, covenants and agreements hereinaier contained, the parties agree as follows

Section 1. Definitions

The following capitalized words used in this Agreement shall have the meanings set forth

Accounts Receivable: Any right to payment for services or goods provided or rendered
by Seller whether or not evidenced by an instrument or chattel paper, arising out of or in any way
related to the Business

Aid in Construction Agreements: The Facilities Agreement entered into between Seller
and Tierra Linda Development, LLC, a copy of which is attached as Appendix "C

Assets: Collectively, the Real Property, Goodwill, Improvements, Equipment, Inventory
Contract Rights, Licenses, Certificates, Warranties and Guarantees, and Records owned and used
by Seller in connection with the Business, to be sold by Seller and purchased by Buyer pursuant
to this Agreement, provided, however, Assets shall not include Accounts Receivable and cash on
hand or in any of Seller's bank/brokerage accounts at Closing

Assignment and Assumption of Contract Rights and Intangibles: Those certain
documents to be given by Seller to Buyer assigning all of Seller's interest in the Contract Rights
and the Buyer's assumption of all Seller's obligations under the Contract Rights, and assigning
all of Seller's interest in the Goodwill, Licenses, Certificates, Warranties and Guarantees that are
transferable to Buyer as defined below

Bill of Sale: That certain document to be given by Seller to Buyer conveying all of
Seller's interest in and to the Equipment, Inventory and Records as defined below

Business: That certain business known as Tierra Linda Homeowners Association Water
Company, which is currently owned by Seller and is engaged as a public service corporation in
the sale of water for domestic, commercial and other uses in the Certificated Area pursuant to a
Certificate issued by the Arizona Corporation Commission ("ACC"), and other related services
in connection therewith



Buyer:Gary Smyth, a married man dealing with his sole and separate property (on behalf
of himself and his heirs and assigns).

Certificate: That certain Certificate of Convenience and Necessity issued by the ACC in
Decision No. 67104, authorizing Seller to engage as a public service corporation in the sale of
water for domestic, commercial and other uses in the Certificated Area.

Certificated Area: The legally described area set forth on Appendix " A " in which Seller
conducts its Business, which area is more particularly shown on the map of the existing service
area attached hereto as Appendix "B"., which map is for the purpose of showing the boundaries
of the Certificated Area.

Closing: That point in time when (a) all of Seller's obligations and Buyer's obligations
hereunder have been fulfilled, (b) the Escrow Agent has received all required funds and
documents from the parties, and (c) the Escrow Agent disburses the sale proceeds and records
the Transfer Instruments as required by this Agreement.

Commitment: The Commitment for Title Insurance issued by Title Insurer for extended
coverage title insurance showing status of title to the Real Property as of the date of the
Commitment.

Contract Rights: The right ro have services, goods or Equipment provided to the Business
by third persons, including, without limitation, any leases of Equipment by Seller and the Aid in
Construction Agreements.

Creditors: Any and all persons or entities to whom Seller owes money, goods or services.

Equipment: Tangible personal property, whether affixed or not to the Real Property,
which has been acquired by or is under lease to Seller for use primarily in the Business,
including but not limited to all equipment used in the operation of wells, storage reservoirs,
booster stations, transmission mains and distribution systems, office equipment and motor
vehicles.

Escrow Agent: Lisa Quigley, Fidelity National Title, 1630 E. River Rd., Suite 120,
Tucson, Arizona 85718, Phone: (520) 382-3013, Fax: (520) 529-7026, Email:
lisa.quiglev@fnf.com.

Feasibility Period: The period beginning upon the Opening of Escrow and ending
September 20, 2009.

Goodwill: The goodwill of the Business.

Improvements: Wells, storage reservoirs, booster stations, transmission mains and
distribution systems, and any other structures or tangible property used by Seller in connection
with its water utility operations as described on Appendix "D."
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Inventory: Goods that are held by Seller as of the Closing for the treatment of water or
otherwise used or consumed in the ordinary course of operating the Business

Licenses: Those rights to use the public rights of way of Pima County granted to Seller
as described onAppendix "E." which rights are to be transferred to Buyer at Closing

Opening of Escrow: The date upon which a fully executed copy of this Agreement is
delivered to the Escrow Agent

Permitted Encumbrances: A11 matters of record approved in writing by Buyer during the
Feasibility Period with respect to the Real Property

Real Property: The real property legally described in Appendix "F " hereto, including all
well sites, storage reservoirs, booster stations, transmission mains and distribution systems
located within the Certificated Area, together with all easements, licenses and appurtenances
pertaining thereto which are used by Seller in the Business

Records: All of Seller's service agreements, service and repair records, water treatment
records, hydrology and assured water supply studies and reports, Arizona Department of Water
Resources ("ADWR") filings and correspondence, ACC filings and correspondence, Arizona
Department of Environmental Quality ("ADEQ") filings and correspondence, customer data base
information (including master file information, billing and payment histories, and complaints)
meter reading information, and any other documents arising out of or in any way relating to the
Business and the Assets

Seller: Tierra Linda Homeowners Association. Inc

Title Insurer: Lisa Quigley, Fidelity National Title, 1630 E. River Rd., Suite 120, Tucson
Arizona 85718, Phone: (520) 382-3013, Fax: (520) 529-7026, Email:1isa.q_uiglev@fi1f.com

Transfer Instruments: Those instruments customarily required for the transfer of the
Assets, including, but not limited to

(i) Special Warranty Deed substantially in the form attached hereto as Appendix
G " hereto

(ii) Assignment and Assumption of Easements and Property Rights substantially in
the form attached hereto as Appendix

(iii) Assignment of Water Rights and Well Registrations substantially in the form
attached hereto as Appendix " I " hereto

(iV) Affidavit of Value

(V) Foreign Investment in Real Property Tax Act Affidavit



(Vi) Bill of Sale substantially in the form attached hereto as Appendix ".I",

(vii) Assignment and Assumption of Contract Rights and Intangibles substantially in
the form attached hereto as Appendix " K ", and

(viii) Such other documents as Seller and Buyer may agree upon during the Feasibility
Period or Escrow Agent may require in order to complete a transfer of the Assets
in accordance with die requirements of the Commitment and the Title
Requirements.

Warranties and Guarantees: Any and all existing written warranties and/or guarantees
affecting the Improvements, or any features thereof and any personal property located therein or
thereon, and any and all existing written warranties and/or guarantees affecting the Equipment,
which shall be conveyed to Buyer at the Closing.

Section 2. Convevance of Assets. Subject to the conditions and limitations set forth herein,
Seller hereby agrees to sell and Buyer hereby agrees to purchase the Assets.

2.1 Equipment. Inventory and Records. The Equipment, Inventory and Records shall
be conveyed at Closing by the execution and delivery by Seller of the Bill of Sale. The Bill of
Sale for such items shall include a list identifying all Equipment, Inventory and Records and
shall be substantially in the form of Appendix "J " hereto,

2.2 Contract Rights, Goodwill, Licenses, Certificates, Warranties and Guarantees.
The Contract Rights shall be assigned by Seller and assumed by Buyer, and the Goodwill,
Licenses, Certificates, Warranties, if any, and Guarantees, if any, that are transferable shall be
assigned by Seller to Buyer, at Closing by the execution and delivery by Seller and Buyer of the
Assignment and Assumption of Contract Rights and Intangibles. Seller does not warranty or
guarantee the condition of any of the Improvements, Equipment or Inventory. The Assignment
and Assumption of Contract Rights and Intangibles shall include a list identifying all Contract
Rights assigned to and assumed by Buyer and shall be substantially in the form of Appendix
QQ hereto. Buyer shall not be obligated to assume any contracts not disclosed by Seller as
Contract Rights and specifically assumed in writing by Buyer pursuant to Appendix "K."

2.3 Real Property. The Real Property shall be conveyed at Closing by the execution
and delivery by Seller of (a) Special Warranty Deed, (b) an Assignment of Easements and
Property Rights, (c) an Assignment of Water Rights and Well Registrations and (d) such other
Transfer Instruments as may be appropriate as determined by Buyer or Title Insurer. The Special
Warranty Deed shall be substantially in the form attached hereto as Appendix "G " hereto.
Seller shall deliver the Real Property at Closing to Buyer subject only to Permitted
Encumbrances. Within a reasonable time after the Closing, Escrow Agent shall furnish the
Buyer with the Title Insurer's ALTA Extended Owner's Policy of Title Insurance in the amount
of the Purchase Price (defined in Section 4.l), subject only to Permitted Encumbrances (the
"Owner's Title Policy").
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2.4 Limitations. The purchase of the Assets pursuant hereto shall not constitute a
purchase of Seller by Buyer nor render Buyer a successor-in-interest to Seller. This Agreement
is limited to the purchase and sale of the Assets only and Buyer is not assuming any liabilities of
Seller with respect to the Assets or the Business that may exist at any time unless otherwise
specifically set forth herein, provided, however, Buyer shall assume Seller's refund obligations
under the Facilities Agreement. Buyer shall have no obligation of any kind under any contract or
obligation assumed by Seller unless disclosed to, and assumed by, Buyer in vwiting, as provided
herein, The provisions of this Section2.4 shall survive the Closing

Section 3. Commitment: Information from Seller; Feasibilitv Period

3.1 Delivery of Materials

3.1.1 Deliverv of Commitment. Within :live (5) days following the Opening of
Escrow, the Escrow Agent shall deliver the Commitment to Buyer and Seller together with
legible copies of all documents referenced therein

3.1.2
deliver to Buyer copies of (a) all employment, service, operations, maintenance and supply
contracts affecting or pertaining to the Real Property, Equipment, Improvements, Inventory or
the Business conducted thereon, (b) the Warranties and Guarantees, together with any insurance
policies or binders, (c) all envirornnental studies and assessments, and regulatory filings and
reports concerning the Assets or the Business, including, but not limited to, ADEQ, ADWR and
ACC utility and corporate filings, and (d) all similar or relevant information and documentation
requested by Buyer or which could reasonably affect or influence Buyer's use of the Assets for
the purposes for which they are being acquired

Delivery of Other Information. Upon the Opening of Escrow, Seller shall

3.2 Feasibility Period. During the Feasibility Period Buyer shall have the right to
enter upon the Real Property and the right to review all Records with Buyer's representatives and
agents for the purpose of testing, examining and investigating the Assets and to make written
objections ("Title Requirements") to matters shown in the Commitment or any amendment
thereto or a survey of the Real Property. During die Feasibility Period Seller shall md<e
reasonable and diligent efforts at Seller's sole cost and expense to satisfy the Title Requirements
on terms and conditions satisfactory to Buyer. Buyer shall have the right during the Feasibility
Period to terminate this Agreement if Buyer is dissatisfied, in Buyer's sole and absolute
discretion, with the progress in satisfying the Title Requirements or the feasibility of the Assets
for Buyer's purposes. On or before the expiration of the Feasibility Period, Buyer shall give
written notice to Seller and Escrow Agent of its election whether or not to terminate this
Agreement. If Buyer elects to terminate this Agreement, Escrow Agent shall return the Earnest
Money and all documents deposited in escrow by Buyer to Buyer, all documents deposited in
escrow by Seller to Seller, and this Agreement and escrow shall terminate. If Buyer elects not to
terminate this transaction, the Earnest Money shall become nonrefundable to Buyer. Buyer's
failure to timely give written notice of its election to terminate or not terminate this transaction
shall be deemed an election by Buyer not to terminate this transaction



Section 4. Earnest Monev and Purchase Price

4.1 Earnest Money and Purchase Price.  Bu ye r  a gr e e s  t o  p a y Se l le r  a s  t he  t o t a l
purchase price for Seller's interest in the Assets, the following sums (the "Purchase Price")

4.1.1 Earnest Money. Buyer will deposit the sum of One Thousand Dollars
($1,000.00) (the "Earnest Money") with the Escrow Agent within three (3) days after the
execution of this Agreement by Buyer and Seller. The Earnest Money shall be placed in an
interest bearing account, and all interest accruing thereon ("Earnest Money Interest") shall be
deemed ro increase, and be a part of, such Earnest Money and shall be paid to the party entitled
to receive payment of the Earnest Money in accordance with this Agreement. The Earnest
Money shall be disbursed to Seller at Closing, provided that all of Seller's obligations herein
have been satisfied

4.1.2 Balance of Purchase Price. The Balance of the Purchase Price shall be
Sixty-Nine Thousand Dollars ($69,000.00), and shall be paid by Buyer in immediately available
United States funds at Closing through Escrow Agent

Section 5. Regulatorv Approvals and Conditions to Closing. Buyer 's and Seller 's
obligations to proceed with Closing under this Agreement are contingent upon: (i) Buyer and
Seller obtaining such approval(s) of the ACC as may be necessary to complete the sale of the
Assets to Buyer and the transfer of the Certificate to Buyer on terms and conditions satisfactory
to Buyer in its sole and absolute discretion (the "Regulatory Approvals"), including the ACC's
prior approval of the Facilities Agreement; (ii) Buyer's receipt of the Title Insurer's irrevocable
commitment to issue the Owner's Title Policy, (iii) Seller's satisfaction of all requirements of the
Commitment and all Title Requirements set forth by Buyer during the Feasibility Period on
terms and conditions satisfactory to Buyer in its sole and absolute discretion, (iv) execution and
delivery of the Transfer Instruments, (v) the payment of any closing costs, proratable amounts or
any other amounts required to be paid under this Agreement on or before the Closing, (vi) the
parties' representations and warranties contained in this Agreement being the and correct in all
material respects as of the Closing ("Closing Conditions"), and (vii) Declarant's execution of a
legally effective First Amendment to Second Amended and Restated Declaration of Covenants
Conditions and Restrictions of Tierra Linda Nueva Subdivision. Buyer and Seller  shall
cooperate in all reasonable respects to obtain the Regulatory Approvals, and each party shall bear
its own costs incurred in such regard. The Closing shall occur at a mutually agreeable time and
place within ten (10) business days after expiration of the Feasibility Period, or such earlier date
that all Closing Conditions have been satisfied and Buyer has delivered written notice to Seller
that Buyer has elected to proceed with the transaction ("Buyer's Election to Proceed"). If (i) any
the Closing Conditions have not been satisfied by October 15, 2009, and (ii) the parties do not
extend the date of Closing according to die provisions of Section 10 of this Agreement, then the
Earnest Money shall be returned to Buyer, and this Agreement shall terminate



Section 6. Representations and Warranties.

6.1 Seller's Representations.
warrants to Buyer the following:

Seller hereby jointly and severally represents and

6.1.1 Title. Seller is the owner of, and has good and marketable title to, the
personal and Real Property that is a part of the Assets to be conveyed hereunder.

6.1.2 Disclosed Agreements. Except for this Agreement, Seller has entered into
no agreement currently in effect to sell the Assets.

6.1.3 Liabilities. To be best of Seller's knowledge, there are no judgments,
liens, actions or proceedings pending against Seller or the Assets that would adversely affect this
transaction or the title that Buyer will receive, other than those that have been disclosed in
writing to Buyer.

6.1.4 Liens. No judgments, liens, security interests or other monetary
obligations against the Assets will be outstanding at the time of Closing, except Permitted
Encumbrances and current real estate taxes which are not yet due and payable.

6.1.5 Labor, Materials. All bills and invoices for labor and materials furnished
to or on behalf of the Assets which have been incurred by Seller prior to the time of conveyance
and transfer to Buyer, if any, will be paid by Seller prior to or at the time of Closing.

6.1.6 Proceedings. To be best of Seller's knowledge, there are no actions or
proceedings by any person or governmental entity or any other facts or circumstances, including
any causes of action, lawsuits or claims, whether existing or threatened, which might materially
and adversely affect the Assets.

6.1.7 No Breach. Neither the execution and delivery of this Agreement nor the
consummation of the transaction contemplated by this Agreement will result (either immediately
or after the passage of time and/or the giving of notice) in a breach or default by Seller under any
agreement or Lmderstanding to which Seller is a party or by which Seller may be bound or which
would have an effect upon Seller's ability to fully perform its obligations under this Agreement.

6.1.8 No Bankruptcy. Seller has not (a) made a general assignment for the
benefit of creditors, (b) filed any voluntary petition or suffered the filing of an involuntary
petition by Seller's creditors, (c) suffered the appointment of a receiver to take all, or
substantially all, of Seller's assets, (d) suffered the attachment or other judicial seizure of all, or
substantially all, of Seller's assets, or (e) admitted in writing its inability to pay its debts as they
fall due, and no such action is threatened or contemplated.

6.1.9 Regulations. To the best of Seller's knowledge, there are currently no
violations of any applicable zoning regulation or ordinance or other law, order, ordinance, rule,
regulation or requirement, or of any covenant, condition or restriction affecting or relating to the
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use or occupancy of the Real Property from any governmental agency having jurisdiction over
the Assets or from any other person entitled to enforce the same

6.1.10 Permits. To be best of Seller's knowledge, Seller has all permits, licenses
authorization and approvals required by law or any governmental agency to conduct the
Business

6.1.11 Condemnation. To be best of Seller's knowledge, there are no pending or
threatened condemnation or eminent domain proceedings which would affect the Business or
Assets

6.1.12 Creditors. As of the Closing or thereafter when such obligations are then
due (except for items to be prorated at Closing pursuant to Section 13 of this Agreement), all
bills and invoices for goods and services related to or which are a part of the Assets shall be paid
all Creditors shall be paid, all employees (if any) and salaries, wages, bonuses, vacation pay and
benefits accrued up to the date of Closing shall be paid, all withholdings, payroll taxes
unemployment insurance, worker's compensation benefits, and all other similar payments shall
be paid current to the date of Closing, and no claims by Creditors shall exist which may
encumber the Assets

6.1.13 Organization. Seller has been duly formed and presently exists as an
Arizona public service corporation, and subject to the Regulatory Approvals, has the full right
and authority to enter into this Agreement, to consummate the sale of the Assets herein and to
observe and perform all of its covenants and obligations hereunder. The person executing this
Agreement and any other document required hereby has full authority to act on behalf of and to
bind the Seller in and to the obligations imposed on it by this Agreement

6.1.14 Commissions. Seller has made no agreements respecting commissions or
brokerage fees in connection herewith. Seller shall indemnify Buyer for any claims of
commission through Seller. This indemnification provision shall survive the Closing

6.1.15 Environmental Regulations. To the best of Seller's knowledge, the Assets
to be conveyed hereunder are in compliance with all current applicable environmental, health
and safety laws and regulations

6.1.16 Insurance Coverage. Seller carries, and has for the four (4) years
immediately preceding the date of this Agreement carried, what it believes to be a commercially
reasonable liability insurance policy on an occurrence basis. Such insurance shall be maintained
in full force and effect through Closing

6.1.17 ACC Filings. To the best of Seller's knowledge, there are no material
inaccuracies in the information contained in the latest Annual Report(s) filed with Corporation
and the Utilities Division(s) of the ACC

6.1.18 Sufticiencv and Adequacy. To the best of Seller's knowledge, the Real
Property to be conveyed pursuant hereto is adequate and sufficient to permit the Buyer to operate



the Business in its usual and customary manner, and all Improvements are located within the
Real Property conveyed pursuant hereto.

6.1 .19 Accuracy of Representations and Warranties. None of the representations
and warranties of Seller contain any untrue statements of a material fact, or omit or misstate a
material fact necessary in order to make the statements contained herein not misleading.

The foregoing representations and warranties shall survive the Closing for a period of one
(l) year  and thereafter  shall lapse except with respect to any breach of such warranties and
representations with respect to which Buyer has commenced an action against Seller prior to the
expiration of such one (1) year period.

6.2 Buyer's Representations. Buyer hereby represents to Seller as follows:

6.2.1 Authority. The person executing this Agreement and any other documents
required hereby has full author ity to act  on behalf of and to bind the Buyer  in and to the
obligations imposed on it by this Agreement.

6.2.2 Commissions. Buyer has made no agreements respecting commissions or
brokerage fees in connect ion herewith. Buyer  sha ll  indemnify Seller  for  any cla ims  of
commission through Buyer. This indemnification provision shall survive the Closing.

6.2.3 Accuracy of Representations and Warranties. None of the representations
and warranties of Buyer contain any untrue statements of a material fact, or omit or misstate a
material fact necessary in order to make the statements contained herein not misleading.

The foregoing representations and warranties shall survive the Closing for a period of one
(1) year and thereafter  shall lapse except with respect to any breach of such warranties and
representations with respect to which Seller has commenced an action against Buyer prior to the
expiration of such one (1) year period.

6.2.4 Construction of Second Well. Buyer hereby agrees to construct a second
well to provide water service to residents of the Subdivision prior to occupancy of fifty percent
(50%) of the currently pending platted lots within the Subdivision. This commitment upon
Buyer's part shall survive Closing until fully discharged.
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Section 7. Indemnification

7.1 By Seller. Seller hereby agrees to indemnify Buyer against, and to hold Buyer
handless from, all actions, suits, proceedings, demands, claims, assessments, judgments, costs
and expenses, including without limitation legal fees and disbursements, incured by Buyer
relating to (i) the Assets or Business and arising from acts, occurrences or matters that took place
prior to the Closing and (ii) any material misrepresentation, breach of warranty or covenant, or
noniiulfillment of any agreement on the part of Seller

7.2
harmless from, all actions, suits, proceedings, demands, claims, assessments, judgments, costs
and expenses, including without limitation legal fees and disbursements, incurred by Seller
relating to (i) the Assets and arising from acts, occurrences or matters that took place after the
Closing (excluding acts of Seller, its agents or employees) and (ii) any material
misrepresentation, breach of warranty or covenant, or nonfiultillment of any agreement on the
part of Buyer

By Buyer. Buyer hereby agrees to indemnify Seller against, and to hold Seller

Section 8. Aid in Construction Agreements. At Closing, Seller shall assign and Buyer shall
assume Seller's rights and obligations under the Aid in Construction Agreement, provided that
no party thereunder is in default of their obligations under such Agreement

Section 9. Escrow Agent

9.1 Delivery of Transfer Instruments. The Transfer Instruments and any other
documents required by this Agreement or applicable laws shall be placed by the parties into
escrow with the Escrow Agent and shall be delivered to the appropriate party upon Closing

9.2 Other. The Escrow Agent agrees to do all things reasonably required by the terms
of this Agreement to close this transaction

Section 10. Closing. The Closing of this sale shall occur no later than ten (10) business days
after expiration of the Feasibility Period, but in no event later than October 15, 2009, as provided
under Section 5 of this Agreement. Notwithstanding the foregoing, the parties may extend the
date of Closing until such later time by executing and delivering a written instrument to the
Escrow Agent setting a new date for Closing. The new Closing date shall also be the new date
for proration

Section 11. Closing Documents

11.1 Seller's Deposits. Prior to Closing, Seller shall deposit with Escrow Agent for
delivery to Buyer, the following

11.1 .1 The Transfer Instruments required by this Agreement

11.1.2 The form of Certificate re RUCO and ACC Assessments, substantially in
the form set forth in Appendix " L " hereto
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11.1 .3 Any other documents or instruments required by this Agreement

11.1.4 Any other instruments necessary to or reasonably required by Buyer or
Escrow Agent to effectuate the transaction contemplated herein

11.2 Buyer's Deposits. Prior to Closing, Buyer shall deposit with Escrow Agent for
delivery to Seller the following

11.2.1 The Balance of the Purchase Price in immediately available United States

11.2.2 Any other instruments necessary to or reasonably required by Seller or
Escrow Agent to effectuate the transaction contemplated herein

Section 12. Costs. Costs of Closing and/or expenses comlected with the transfer of the Assets
and the sale thereof shall be divided between Buyer and Seller, and paid through escrow, as
follows

12.1 Attomevs' Fees.  Except as provided in
party shall pay its own attorneys' fees and costs

Section 21.4 of this Agreement, each

12.2 Escrow Fees. The escrow fee and all filing and recording fees shall be divided
equally between Buyer and Seller, to the extent that such recording fees or filing fees are for the
Transfer Instruments. If any recording fees or filing fees are necessary as a result of recordings
required to clear title, they shall be paid by Seller

Title Insurance. The premium for the Owner 's Title Policy attr ibutable to
standard coverage and the cost of any endorsements required to satisfy the Commitment or Title
Requirements shall be paid by Seller. Buyer shall pay the difference between the standard
premium and an extended premium, if any, plus the costs of any additional requirements for an
extended title insurance policy

Section 13. Prorations

13.1 Prorations. All current real estate taxes against the Real Property shall be
prorated as of 12:01 a.m. on the date of Closing. Any errors in the proration resulting in a deficit
in the payment of taxes through Closing shall thereafter remain the obligation of Seller. Any
delinquent taxes, penalties and interest thereon for the Property shall be paid by Seller on or
before Closing

13.2 Assessments. All current assessments, both principal and interest, against the
Real Property shall be prorated as of 12:01 a.m. on the date of Closing. Seller shall pay any
delinquent amounts on or before Closing

13.3 Other

13.3.1 Seller shall deliver the Records to Buyer on the Closing date

12



13.3.2 Seller shall transfer utility operations to Buyer as of Closing

13.3.3 Leases for Equipment (including vehicles) or premises, if any, shall be
prorated as of Closing

13.3.4 Any meter deposits collected by Seller, refunds of which are payable to
Seller's customers, shall be transferred to Buyer as of Closing

13.3.5 Personal property tax shall be prorated as of Closing

Section 14. Risk of Loss

14.1 Prior to Closing. The risk of loss for damage by tire or other casualty, or the
taking by eminent domain, until Closing, shall remain the responsibility of Seller. Upon the
happening of any material loss and within ten (10) business days after notification thereof, Buyer
may elect in writing to terminate this Agreement or close the Sade. If an election to terminate the
Agreement is made, any money on deposit shall be returned to Buyer with accrued interest
thereon and this Agreement shall thereupon become null and void. In the alternative. if an
election to proceed with Closing is made by Buyer, any insurance proceeds and/or condemnation
award in connection with the loss shall be given to Buyer, but there shall be no adjustment to the
Purchase Price

14.2 After Closing. The risk of loss or damage by fire or other casualty, or the taking
by eminent domain, shall be assumed by and be the responsibility of Buyer from and after the
Closing

Buyer shall place its own insurance coverage on the Assets as of
Closing. Insurance previously carried by Seller shall be canceled by Seller as of Closing
Section 15. Insurance.

Section 16. Assignment of Agreement. The rights of each party under this Agreement may be
assigned only with the prior written consent of the other party, which consent may be withheld
for any reason, or for no reason

Section 17. Default

17.1 Seller's Default

17.1.1 Non-Monetary Default. For the purposes of this Section 17, a "Non
Monetary Default" shall mean the failure of Seller to close this transaction after Buyer has
tendered full performance when that failure is the result of any action by a third party
encumbering the Assets by creating a cloud on the title of Seller's ownership status which is not
practicably susceptible to financial satisfaction prior to Closing and was not accepted by Buyer
as a Permitted Encumbrance during the Feasibility Period

17.1.2 Monetary Default. For the purpose of this Section 17, a "Monetary
Default" shall mean the failure of Seller to close this transaction after Buyer has tendered full
performance, when that failure is a result of a monetary lien or encumbrance upon the Assets

13



which lien or encumbrance was not disclosed in the Commitment when received by Buyer and
which can be cured by the application of a portion of the Closing proceeds.

17.1.3 Seller's Willful Refusal. For the purpose of this Section 17, "Seller's
Willful Refusal" shall mean the wrongful failure of Seller to close this transaction for reasons
within Seller's control, after Buyer has tendered full performance.

17.1.4 Remedies. In the event of a default by Seller, Buyer's exclusive remedies
shall be as follows:

17.1.4.1 In the event of a Non-Monetary Default, Buyer shall have
ten (10) business days following such default in which to elect in writing to terminate this
Agreement or waive the Non-Monetary Default and close this trwsactionY In the event Buyer
elects to terminate this Agreement, this Agreement shall thereupon be null and void and the
Earnest Money shall be immediately returned to Buyer, together with any interest earned
thereon, If Buyer elects to waive the Non-Monetary Default and close the transaction, then
Closing shall occur within ten (10) business days after Buyer's written notice to close. There
shall be no adjustment in the Purchase Price and Buyer shall accept whatever title Seller may be
able to convey.

17.1.4.2 In the event of a Monetary Default, the Escrow Agent is
hereby instructed to withhold from Seller's proceeds from the Closing a sufficient amount to
cure the Monetary Default.

17.1.4.3 In the event of Seller's Willful Refusal, then Buyer shall be
entitled to pursue its legal and equitable remedies as then may be available, including specific
performance.

17.2 Buyer's Default. In the event Buyer fails to close this transaction after Seller has
tendered full performance and all conditions to Buyer's obligation to close have been satisfied,
Seller shall be entitled to immediately receive the Earnest Money from the Escrow Agent as
liquidated damages (and not as a penalty) for its damages incurred as a result of Buyer's default.

Section 18. Customer Deposits. Any meter deposits collected by Seller, refunds of which
are payable to Seller's customers, shall be transferred to Buyer and refunded by Buyer as and
when due. Seller shall provide a list of all such refundable customer deposits and meter deposits
to Escrow Agent and Buyer prior to Closing.

Section 19. Emplovees. Buyer shall not be obligated to employ any of Seller's employees, if
any, nor have any obligations to such employees, whatsoever.

Section 20. Meter Readings and Billings.

20.1 Meter Readings.

14



20.1.1 Seller shall use its best efforts to read all customer meters on the date of
Closing, but in any event, all meters will be read within five (5) days prior to Closing (the "Final
Reading").

20.1.2 Seller shall continue to bill in its usual sequence for water usage prior to
Closing and may, at its option, delay its usual billing sequence to coincide with the Final
Reading.

20.1.3 Seller shall bill for all services provided prior to the Final Reading at
Seller's rates. Buyer shall bill for all services provided after the Final Reading at Buyer's rates.

20.1.4 With respect to any amounts billed for Seller's services provided prior to
the Final Reading, Buyer shall have no obligation or liability to take any action to effect
collection on behalf of Seller, but Seller may, at its option, pursue the collection of its unpaid
billings.

Section 21. Miscellaneous Provisions.

21.1 Notices.

All notices and communications hereunder shall be in writing and shall be given by
personal delivery, private courier whose practice Ir is to obtain a receipt upon delivery, or mailed
first class, registered or certified mail, postage prepaid, and shall be deemed received upon the
earlier of actual delivery or two (2) days after deposit in the United States Mail as aforesaid.
Notices to Seller or Buyer as the case may be shall be delivered or mailed to the following
addresses:

Seller Buve1°

Tierra Linda Homeowners Association, Inc.
c/o Tierra Linda Homeowners Association Water Company
4729 E. Sunrise Drive, #311
Tucson, Arizona 85718

Gary Smyth
c/o Smyth Steel
4010 East Illinois
Tucson, Arizona 85714
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21.2 Nature of Agreement

21.2.1 Agreement Negotiated. The terms and provisions of this Agreement
represent the results of negotiations between Seller and Buyer, each of which has been
represented by counsel of its own choosing and none of which have acted under duress or
compulsion, whether legal, economic or otherwise. Consequently, the terms and provisions of
this Agreement shall be interpreted and construed in accordance with their usual and customary
meanings, and Seller and Buyer hereby waive the application of any rule of law which would
otherwise be applicable in connection with the interpretation and construction of the Agreement
including (without limitation) any rule of law to the effect that ambiguous or conflicting terms or
provisions contained in this Agreement shall be interpreted or construed against the party whose
attorney prepared the executed draft or any earlier draft thereof The Rule of Strict Construction
shall not be used to interpret this Agreement, but rather this Agreement shall be construed to
provide each party with the benefit of the bargain it has struck with the other party

21.2.2 Integration. All understandings and agreements heretofore between the
parties are merged into this Agreement, which alone fully and completely expresses dieir
agreement, the same is entered into after full investigation and neither party is relying upon any
statements or representations by the other not embodied in this Agreement

21.2.3 Other Inducements. The parties agree that there are no promises
inducements, representations or agreements in connection with this Agreement except those
specifically set forth herein in writing

21.2.4 Binding Effect upon Successors, Assigns and Heirs. Subject only to the
provisions of Section 16, above, the provisions of this Agreement, and all rights and obligations
hereunder, shall be binding upon the respective successors, assigns and heirs of Seller and Buyer

21.2.5 Modification. This Agreement may not be changed orally, but only by an
agreement in writing, signed by the parties

21.2.6 Other Agreements. Seller shall not enter into any contracts, leases
agreements or amendments to existing agreements or encumbrances affecting the Assets while
this Agreement remains in force or subsequent to Closing of this transaction without the express
written consent of Buyer, other than to remove a matter which the Title Insurer requires be
removed to close

21 .3 Relation of Parties, No Agency. It is expressly agreed and understood by the parties
hereto that neither party is the agent partner, nor a joint venture partner of the other. It is also
expressly agreed and understood that neither Seller nor Buyer has any obligations or duties to the
other except as specifically provided for in this Agreement

21 .4 Attomev's Fees. In the event of any dispute regarding this Agreement, the
prevailing party shall be entitled to receive, in addition to any other award, reasonable attorneys
fees and costs, determined by the court or arbitrator and not a jury
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21.5 Construction.

21 .5.1 Time. Time is of the essence of this Agreement. However, if any action
is required to be taken on a Saturday, Sunday or legal holiday, the action shall be deemed timely
taken if it is taken on the next regular business day.

21.5.2 Headings. The headings of this Agreement have been inser ted for
convenience of reference only and are to be ignored in any construction of the provisions hereof.
Whenever a personal pronoun is used in any one gender, it shall be deemed to include all other
genders as the case may require, and the singular shall include the plural, and vice versa, unless
the context indicates to the contrary.

21.5.3 Adverbs. Whenever the terms "herein", "hereunder", "hereof", "therefor",
"thereover", or similar terms are used, they shall refer to this entire Agreement as a whole and
shall not refer solely to any particular section.

21.5.4 Exhibits. All recitals, schedules and exhibits to this Agreement are fully
incorporated herein as though set forth at length herein.

21 .5.5 State Law. This Agreement and the conveyance provided for herein shall
be governed by the laws of the State of Arizona.

21.5.6 Counterparts. This Agreement may be executed in counterparts, and the
signature of any person required by this Agreement shall be effective if signed on any and/or all
counterparts. All counterparts together shall be considered one and the same Agreement.

21.6 Force Majeure. The term "Force Majeure" as used herein shall mean cause
beyond the control and without the fault or negligence of the party failing to perform, whether
foreseen or unforeseen, including, but not limited to: Acts of God, acts of the public enemy,
wars, insurrections, civil unrest, riots, terrorism, labor disputes, boycotts, fires, explosions,
floods, unanticipated adverse geological and weather conditions, and acts of judicial or military
authorities. Neither party will be liable to the other for any delay or non-performance of its
o b liga t io ns  u nd e r  th is  Agreem ent  in  the  event  and  to  the  extent  tha t  su ch d e lay o r
nonperformance is caused by any event of Force Majeure. Each party will inform the other party
of the occurrence of any event of Force Majeure, and its expected duration and cessation,
respectively, as soon as reasonably practical. In the event the Closing under this Agreement
becomes suspended as the result of an event of Force Majeure for a continuous period exceeding
sixty (60) days, then either party may terminate the Agreement with respect to the unperformed
part of the Agreement and the Earnest Money shall be returned to Buyer.
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Section 22. Inspection. Acceptance and Maintenance of Assets

22.1 Buyer. Buyer acknowledges that as of Closing, it will have inspected the
condition of such of the Assets as it deems reasonably necessary, and will accept the Assets in
AS IS" condition, with no warranties express or implied except as set forth in Section 6 of this

Agreement

22.2 Seller. Seller agrees to maintain the condition of the Assets in their current
condition, ordinary wear excepted, to the date of Closing. Furthermore, Seller agrees that, from
the Effective Date of this Agreement through the date of Closing, Seller shall consult with Buyer
and take dl reasonable steps to ensure that any infrastructure built or approved conforms with
Buyer's construction standards and does not impair Title insurer's willingness to issue the Title
Policy

Section 23. Miscellaneous

23.1 Receivables. Buyer acknowledges that the records to be transferred to Buyer will
contain information that may be needed by Seller from time to time. Buyer therefore agrees that
Seller will have the right to reasonable access to such information for that purpose after
reasonable prior notice and during regular business hours after Closing, including the right to
make copies of such documents as Seller may need

23.2 Annual Rezulatorv Assessments. Seller agrees and acknowledges that it shall be
responsible for and pay all accrued and or payable ACC and RUCO Annual Regulatory
Assessments at or prior to Closing

SELLER

Tierra Linda Ho winers Association, Inc

By
EbeN/P. Zammlit. President

BUYER

Gary Smyth, a married man, deeding with his sole
and separate property (on behalf of himself and
his heirs Eng assigns)

By
Gary Smyth
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ESCROW AGENT:

Copy of due Agreement, including the Exhibits
attached hereto, received and acknowledged:

Fidelity National Title

By:
Name: Lisa Quigley
Title: Escrow Agent
Date received:

C*\Dacumenls and Senings\Angela Tmji1k>\Lalry\Gary E. SmyIh\ApA-TLHoAl5MAy09final vets. J FlNALdoc
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PARCEL A

All that certain real property situated in the County of Pima, Stare of Arizona, being a pan of that
parcel descn'bed in Docket 5780 at Page 226 thereof, records of said Pima County, in the north
half of Section 29, Township 12 South, Range 11 East, Gila & Salt River Meridian, mare
particularly described as follows:

BEGINNING a the north quarter corner of said Section 29, marked by a GenerdLand Office
brass capped p and Pima County Department of Transportation reference ties ;

THENCE from said point of beginning,'southerly along west line of the northeast quarter of said
Section 29, S 00°  13' 24" E, 45.00 feet (calculated) to a point on the south right-of-way line of
Emigh Road as shown on the Plat of Tierra Linda, a subdivision of said Pima County, recorded
in Book 17 of Maps and Plats at Page 92 theranf, said point being the TRUE POINT OF
BEGINNING of Parcel"A". herein descn'bed; -

¢;>P~J

THENCE leaving said southwest comer, easterly along the south line of Lots 11, 12, and 13 of
said recorded subdivision,
N 89°  50' 21" E, 922.53 feet (Record) 3
N 89°  51' 90" E, 923.97 feet (calculated) 8 8 8 W
N 89 ° 49' 46" E, 925.11 feet (measured) to the southeast corner of said Lot 13r§§118l§rke@y a kg

diameter rebar with registration tag RLS 15933; 38 CI 1 i n
13 .D ___

Socorro as shown on the plat of said Tierra Linda ___

S 00°  16' 51" E, 1465.00 feet (Rword) * - - 9
s too 17' 12" E, 1465.00 feet (calculated) _J
S 00°  15' 53" E, 1465.55 feet (measured) to the northeast comer of a parcel recorded in Docket
11488 at Page 4197 thereof, records of said Pima County, marked by a W' rebar;

THENCE leaving said northeast comer, westerly along the north line of said recorded parcel and
the westerly prolongation thereof, S 89°  50' 21" W (Record), S 89°  51' 38" W, 926.57 feet
(calculated) to a point thereon;

THENCE leaving said north line, northwesterly, N 33°  16' 52" W, 276.55 feet to a calculated
point; .

THENCE leaving said point, northerly, N 00°  11' 46" W, 181. 14 feet to a calculated point;

m
U

THENCE 1i'om said TRUE POINT OF BEGINNING, easterly along said south right-of-way
line, N 89°  49' 46" E, 339.01 feet to a point thereon, marked by a No. 4 rebar with registration
tag RLS 26932; .

THENCE leaving said righbof-way line, southerly and along the west line of Lot 11 as shown on
the plat of TierraLinda. a subdivision of said Pima County recorded 'm Book 17 of Maps ad
Plats at Page 92 thereof, S too 09' 39" E, 624.72 feet (Record), S 00°  10' 41" E, 626.26 feet
(calculated), to the southwest corner thereof, marked by a No. 4 rebar with registration tag RLS
26932;

THENCE leaving said southeast corner, southerly along the west right-o f-waQi1'§§: of la

'51 cm

F.:9 .

THIENCE leaving said point, northwesterly, N 06°  20' 24" W, 282.28 feet ro a calculated point;

THENCE leaving said point sour easterly S 85°  57` 43" E, 104.77 feet to a calculated point;

;» =;:<HIBIT A 67104
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THENCE leaving said point, souiilwesterly, S 73°  29' 57" w. 99.62 feet w a calculated point

THIENCE leaving said point, northwesterly, N 16°  37' 32" W, 226.98 feet to a calculated point

THENCB leaving said point, soudlwesterly, S 68°  10' 39" W, 198.23 feet to a calculated point

THENCE leaving said calculated point, westerly along a line being parallel with the north line of
the northwest quarter of said Section 29, S 89°  48' 14"W (Basis of Bearings per Tierra Linda.,
recorded in Book 17, Page 92, M & P), 1015.13 feet to a poem thereon

THENCE leaving said point, northerly, N 00°  11' 46" W, 430.00 feet to a calculated point

THENCE leaving said point, westerly, S 89°  48' 14" W, 93.91 feet to a calculated point

THENCE leaving said point, northerly, N 00°  11' 47" W, 430.00 feet to a calculated point

THENCE leaving said point, easterly, N 89°  48' 14" E, 820.00 feet to a calculated point

THENCE leaving said point, northerly, N 00°  11' 46" W, 428.00 feet to a calculated point on the
south right of way line of said Emigh Road, marked by a No. 4 rebar with registration tag RLS
26932 .

TI-ENCE leaving said point, easterly along said right-of-way line, N 89°  48' 11" B, 370.70 feet
tO the TRUE POINT OF BEGINNING

CONTAINING 69. 18 acres of land [M/L], subject to and together with all matters of public

Parcel B

All Meat certain real property situated in the County of Pima, State of Arizona, being a part of that
parcel described in Docket 5780 at Page 226 thereof, records of said Pima County, in the north
half of Section 29,Township 12 South,Range 11 East, Gila & Salt River Meridian, rare
particularly described as follows

BEGINNING Ar the southwest comer of the north halfof said Section 29, marked by a 34
diameter rebar with registration tag RLS 4399 and Pima County Department of Transportation
reference Lies

TI-IENCE from said point of beginning, northerly along the measured west line of the northwest
quarter of said Section 29, N 00°  13' 13" W, 868.89 feet to a calculated point thereon

THIENCE leaving said west line, easterly along a line being parallel with the north line of the
northwest quarter of said Section 29, N 89°  48' 14" E (Bats of Bearings per' Tierra Linda,
recorded in Book 17, Page 92, M & P), 1505.18 feet to a point thereon

THIENCE leaving said parallel line, northerly, N 00°  11' 46" W, 440.00 feet to a calculated point

67104
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THENCE leaving said calculated point, easterly along a line being parallel with the north line of
the northwest quarter of said Section 29, N 89°  48' 14" E, 1053. 13 feet to a point thereon

THENCE leaving said parallel line, nonbeasrerly, N 68°  10' 39" E, 198.23 feet to a calculated

THENCE leaving said point, sourimeasterly, S 16° 37' 32" E, 226.98 feet ZN a calculated Poi]1t

HENCE leaving said P° iDL northeasterly,N 73° 29' 57" E, 99.62 feet IO a calculated point

THENCE leaving said poem, southeasterly, S 06°  20' 24" E, 282.28 feet tO a Calcl11at8d point

TI-[ENCE leaving said point, northwesterly, N 85°  57' 43" W, 104.77 feet to a calculated point

THENCE leaving said point, soux&1er1y, S 00°  11' 46" E, 181.14 feet to a calculated point

THENCE leaving said point, southeasterly, S 33°  16' 52" E, 276.55 feet to a calculated point on
the north line of a parcel of land recorded in Docket 11535 at Page 2479, records of said Pima
County

THQENCE leaving said point, westerly along said north line, S 89°  51' 38" W, 308. 11 feet
(calculated), S 89°  51' 12" W, 306.50 feet (measured) to the northwest comer of said recorded
parcel, marked by a W' rebar

TIENCE leaving said northwest corner, southerly along the west line of said recorded parcel,
s 00°  12' 16" E, 509.00 feet (Record), s 00°  13' 24" E, 509.00 feet (calculated),s 00°  02' 30" E
508.96 feet (measured), to a point on the south line of the north half of said Section 29, marked
by a No. 4 rebar with registration tag RLS 26932

THENCE leaving said point, westerly along said south line
S 89°  50' 21" W, 2671.64 feet (Record)
S 89° 51' 08" W, 2670.84 feet (calculated) w thePOINT OF BEGINNING of Parcel "B" herein

CONTAINING 68.99 acres of land [M/L]; subject no and together with all matters of public

67104

DECISION NO.



DOCKET no. W-04236A-04-0075

Parcel C

AB the: certain real property situated in the County of Pima, Stare of Arizona, being a pan of that

half of Section 29, Township 12 South, Range 11 East, Gila & Salt River Meridian,more
particularly described as to Hows

parcel described 'm Docket 5780 a Page 226 thereof, records of said Pima County, in the north

BEGINNING at the northwest comer of said Section 29, marked by an accepted 1.5" diameter
open iron pipe with Pima County Highway Deparunent reference ties

THENCE Hom said point of beginning, southerly along the measured west line of the northwest
quarter of said Section 29, s 00°  13' 13" E, 45.00 feet ID the TRUE pop~rr OF BEGINNING of
Parcel "C" herein described, marked by a No. 4 rebar with registration tag RLS 26932

TI-IENCE from said TRUE POINT OF BEGINNING, leaving said west line, easterly along the
south right-of-way line of Emigh Road as shown on the Plat of Tierra Linda, a subdivision of
said Pima County, recorded in Book 17 of Maps and Plats an Page 92 thereof, being parallel with
the north line of the northwest quarter of said Section 29, N 89°  48' 14" E (Basis of Bearings per
said plat of Tierra Linda), 2270.00 feet to a point thereon, marked by a No. 4 rebar with
registration tag RLS 26932

THENCE leaving said right-of-way line, southerly, S 00°  11' 46"- E, 428.00 feet to a calculated

THIENCE leaving said calculated point, westerly along a line being parallel with the north line of
the northwest quarter of said Section 29, S 89°  48' 14" W, 820.00 feet to a point thereon

THZENCE leaving said parallel ]j11e, southerly, S 00°  ll' 47" E, 430.00 feet to a calculated point

Tl-IENCE leaving said calculated point, easterly along a line being parallel with the north line of
the northwest quarter of said Section 29, N 89°  48' 14" E, 93.91 feet to apolmt thereon

THIENCE leaving said parallel line, southerly, S 00°  11' 46" E, 430.00 feet to a calculated point

THLENCE leaving said calculated point, westerly along a line being parallel with the north line of
the northwest quarter of said Section 29, S 89°  48' 14" W, 38.00 feet to a pol mt thereon

THIENCE leaving said parallel line, southerly, S too 11' 46" E, 440.00 feet no a calculated point

THIENCE leaving said calculated point, westerly along a line being parallel with the north line of
the northwest quarter Of said Section 29, S 89°  48` 14" W, 1505.18 feet no a calculated point on
the measured west line of the northwest quarter of said Section 29

TI-IENCE leaving said parallel line, northerly along said west line, N 00°  13' 13" W, 1728.00 feet
no the TRUE POINT OF BEGINNING

CON1IAINR3§G 67.05 acres of land [M/L]; subject to and together with all matters of public

67104
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Tierra Linda Homeowners Association, Inc.
Water Main Extension Agreement for

Developer-Installed On-Site and Off-Site
Facilities

(Facilities Agreement)

I

Tierra Linda Homeowners Association, Inc.
Docket No. W-()4236A-09-



WATER MAIN EXTENSION AGREEMENT
FOR DEVELOPER-INSTALLED, ON-SITE AND OFF-SITE FACILITIES

for the
Tierra Linda Nuevo

Phase l and Phase 2 Onsite and O8lsite

THIS WATER MAIIN EXTENSION AGREEMENT (this "Agreement") is
entered into as of the /0 day of J ' l 4 n E 2009, by and between the TIERRA
LINDA HOMECWNERS ASSOCIATION, INC., an Arizona corporation (hereinafter
referred to as the "Company"), and TIERRA LINDA DEVELOPMENT, LLC, an Arizona
limited liability company (hereinafter referred to as "Applicant")

RECITALS

A. Company holds a Certificate of Convenience and Necessity from the
Arizona Corporation Commission ("ACC") to provide water service in and around Tierra
Linda Nuevo, including Lot Nos. 50-56, 64-119, and 177-190 ("Phase 1"), and Lot Nos. 35
49, 57-63, and 151-176 (Phase 2") as more specifically described on Exhibit A attached
heretoandincorporated herein by this reference (collectively the "Property"); and

B. Certain on-site and off-site water facilities have been designed
constructed, installed and connected to Company's system in order to permit Company to
deliver adequate water service to the Property, and

C. Applicant is the sole beneficiary of Title Security Agency of Arizona
Trust No. 939, which is fee title owner of the Property, and, having developed the Property
Applicant has financed, designed, installed and constructed the necessary on-site and off~site
water facilities pursuant to its request of Company to provide water service to the Property
subject to Company's approval of such design and construction

NOW. THEREFORE, in consideration of the mutual covenants herein
contained, do parties hereby agree as follows

l . Facilities to be Constructed: This Agreement governs the construction
installation and financing of the Water Facilities set forth in engineering plans WATER
DISTRIBUTION SYSTEM TO SERVE PHASE 1, Lots 50-56, 64~l 19, and 177-190, Chris
Brozek, Engineer, dated 10/15/04, WATER DISTRIBUTION SYSTEMTO SERVE PHASE
II, Lots 35-49, 57-63, and 151-176, Chris Brozek, Engineer, dated October 15, 2004, AND
TIERRA LINDA WATER PLANT. Westland Resources, Engineer, dated April 16, 2004
incorporated herein by this reference as Exhibit B (the "Plans"), as modified in ft
engineering plans approved by Company, the ACC, the Arizona Department of
Environmental Quality ("ADEQ") or its delegates and/or such other governmental agency, if
any, having authority to review and approve the engineering plans. Such modifications shall
be deemed to amend the Plans and are incorporated herein by reference. The on-site and off
site facilities constructed pursuant to the Plans are hereinafter referred to as the "Water
Facilities." Any additional lines, or water facilities necessary to provide adequate water
service to the Property, or any portion thereof, are beyond the scope of this Agreement and
will be the subject matter of separate and distinct agreements

2. Applicant to Construct and Pay: Applicant has designed, constructed
andinstalled the Water Facilities and paid all of the costs relatedthereto,and has completed
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and paid the costs of engineering, computer modeling analysis, materials, labor
transportation, equipment, regulatory fees, special assessments, excise charges, taxes
(excluding property taxes) or surcharges, regulatory fees, necessary permits, easements
inspections, administrative overhead, attorney's fees, approvals, testing, correction, insurance
and bonds

3. Advance in Aid of Construction. Upon the mutual execution of this
Agreement, the Applicant shall convey the Water Facilities to Company, and pay Company
One Hundred Dollars ($100.00), as and for Company's costs. The actual expenses incurred
by Applicant in the construction of the Water Facilities together with Company's costs, as
supported by documentation as required by Paragraph 5, shall be deemed as follows: (i) Five
Hundred Forty-Nine Thousand Six Hundred Eighty-Five Dollars ($549,685) as advances-in
aid of construction, (ii) Two Hundred Six Thousand Three Hundred Twenty-Six Dollars
($206,326) as contributions-in-aid of construction, and (iii) One Hundred Eight-Six
Thousand Seven Hundred Twenty-Three Dollars ($l86,723) as equity. The aforesaid Five
Hundred Forty-Nine Thousand Six Hundred Eighty-Five Dollars ($549,685) of advances-in
aid of construction shall be subject to the prospect of refund pursuant to Paragraph 6 hereof

4. Actual Costs Shall Govern: The total cost of the Water Facilities is One
Million Fifty-Eight Thousand Three Hundred Fifty-Nine Dollars ($l,058,359) as shown on
Exhibit C. Applicant has paid the actual cost of the Water Facilities, and agrees to provide
Company with as-built costs, together with all receipts in connection therewith, upon the
execution of this Agreement

5. Documentation: Applicant has, as a condition of acceptance of the
Water Facilities by Company, furnished Company with

5.1

5.2

5.3

5.4

5.5

copies of all bills, invoices and other statements of expenses incurred by
Applicant, covering all costs of materials, equipment, supplies, construction
and installation of the Water Facilities
lien waivers and releases from contractors, subcontractors and vendors for
materials, labor, equipment, supplies and construction included in Water
Facilities
receipts, specifying exact amounts or payments in full by Applicant to all
contractors, subcontractors or vendors for all materials, equipment, supplies
labor and other costs of construction of the Water Facilities
as-built" drawings certified as to correctness by an engineer registered in the

State of Arizona and approved by Company, and showing the location and
respective sizes of Water Facilities, and
all easements, bills of sale, deeds and other evidences of ownership, and/or
right to operate, maintain, repair and replace the Water Facilities requested by
Company

6. Refund of Advance: Applicant's costs for the construction and
installation of the Water Facilities, to be advanced by Applicant to Company pursuant to this
Agreement and evidenced by invoices furnished to Company pursuant to Paragraph 4 hereof
are subject to refund by Company to Applicant, in accordance with this section. Company
shall make refunds annually on or before August 31, for the preceding July l, through June
30 period. The amount to be refunded annually shall be ten percent (10%) of revenues
(excluding all gross receipts collected as sales taxes, franchise fees and/or any other
assessment, fee, tax or charge imposed by a state, federal or local governmental body or
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pursuant to a cost adjustment mechanism approved by the ACC) derived from the provision
of water served from each customer service line of each customer located within the Property
leading up to and taken from water mains installed by Applicant pursuant to this Agreement.
Refunds for revenues received from customers receiving water from the facilities constructed
pursuant to this agreement shall be payable for a period of ten (10) years commencing on the
Effective Date of this Agreement. In no event shall the funds paid hereunder exceed the total
amounts paid by Applicant as advances-in-aid-of~construction pursuant to this Agreement.
Any balance remaining at the end of the ten (l0) year period shall become non-refundable
unless the refund period is extended from year to year at the sole option of Company. No
interest shall be paid on any amount advanced by Applicant pursuant to this Agreement.

Company's Right of First Refusal: Before selling or transferring the
refined obligation of Company under this Agreement, Applicant shall first give Company, and
its heirs, successors and assigns, reasonable opportunity to purchase the same at the same
price and upon the same terms as contained in any bona fide offer which Applicant has
received from any third person or persons which Applicant may desire to accept.

8. Governmental Approvals: Appl icant shal l  pay for and prov ide to
Company copies of all requisite permits, highway construction permits, zoning and other
governmental approvals, as required, and necessary for Applicant to install, construct and
maintain the Water Facilities, including the Approval(s) To Construct and Approval(s) of
Construction issued by the Pima County Department of Environmental Quality, attached
hereto as Exhibit "D" and the Water Use Data Sheet attached as Exhibit "E".

S

9. Provision and Use of Easements: Applicant shall, at no cost to and in a
form acceptable to Company, furnish Company any and all easements and rights-of-way
reasonably necessary to insure the proper provision of utility service by Company, as
determined in the sole discretion of Company. In addition, Company shall have the right to
use any of the existing or future dedications, easements, or recorded rights-of-way on the
Property in furtherance of the proper provision of utility service by Company.

10. Time of Construction: Applicant and Company acknowledge that
construction of the Water Facilities has been completed as of the Effective Date of this
Agreement.

l l . Contractor's License: Applicant and Company acknowledge that all
construction, installation and connection of Water Facilities has been done by a contractor
having a valid contractor's license issued by the State of Arizona Registrar of Contractors
encompassing the work to be performed (usually a Class A, A-l2 or A-l6 license).

12. Construction Standards: The Applicant and Company acknowledge that
the size, design, type and quality of materials are in accordance with good utility practices
and the requirements of Company (as identified on or before the date of this Agreement or as
attached as Exhibit B), the rules, regulations, orders and requirements of the ACC, ADEQ
and any other public agency having jurisdiction thereover, including, but not limited to,
traffic control, compaction, safety, pavement removal and replacement, sloping, shielding,
shoring, OSHA regulations and Arizona Department of Health Services Bulletins No. 8 and
No. 10. Additionally, all of said plans and specifications meet or exceed the standards and
specifications of the Pima County Health Department, and are hereby approved by the
Company. The Water Facilities have been designed and constructed with sufficient capacity

7.
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to accommodate the water service requirement of the Property, including fire flow
requirements imposed by a governmental entity.

13. Inspection and Testing: Applicant has complied with the inspection and
testing requirements of Company, and Company acknowledges that any governmental
agency having jurisdiction over the construction, installation and connection of the Water
Facilities have approved the Water Facilities.

14. Acceptance of Facilities: The Water Facilities will be deemed accepted
as of the date that this Agreement is entered upon by Applicant and Company.

15. Risk of Loss: All risk of loss shall be with Applicant until the effective
date of this Agreement.

16. Title to Property: The Water Facilities constructed pursuant to this
Agreement shall become the property of Company upon the effective date of this Agreement,
and shall remain the sole property of Company without the requirement of further written
documents of transfer. Applicant shall not have any further right, title, ownership or
ownership interest herein whatsoever, except for the right to receive retiings of the particular
advance-in-aid-of-construction pursuant to the method herein described. However, Applicant
shall furnish any document pertaining to ownership and title as may reasonably be requested
by Company including documents which evidence or confirm transfer of possession to
Company of good and merchantable title free and clear of liens, or which contain provisions
for satisfaction of liens by Applicant.

17. Warranty: Unless otherwise provided in Exhibit B, Applicant warrants
to Company that all materials and equipment furnished under this Agreement were new at the
time of installation, and that the Water Facilities are of good quality, free from faults and
defects. If required by Company, Applicant shall furnish satisfactory evidence as to the kind
and quality of materials and equipment used on the Water Facilities.

18. Indemnification:

18.1 Applicant shall indemnify and hold harmless Company, its officers,
directors, members, agents and employees from and against claims or expenses, including
penalties and assessments and attorney's fees to which they or any of them may be subjected
by reason of injury or dead of any person, or loss or damage to any property contributed to
or caused by the active or passivenegligence of Applicant, its agents, servants, employees,
contractors or subcontractors in the execution of Applicant's obligations under this
Agreement or in connection therewith. In case any suit or other proceeding shall be brought
on account of Applicant's action or inaction, Applicant will assume the defense at Applicant's
own expense and will pay all judgments rendered therein,

18.2 Company shall indemnify and hold harmless Applicant, its officers,
directors, members, agents and employees from and against claims or expenses, including
penalties and assessments and attorney's fees to which they or any of them may be subjected
by reason of injury or death of any person, or loss or damage to any property contributed to
or caused by the active or passive negligence of Company, its agents, servants, employees,
contractors or subcontractors in the execution of Company's obligations under this
Agreement or in connection therewith. In case any suit or other proceeding shall be brought
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on account Company's action or inaction, Company will assume the defense at Company's
own expense and will pay all judgments rendered therein

1881 The provisions of this Paragraph shall survive termination of this
Agreement

19. Water Service: Upon Applicant complying fully with this Agreement
including receiving Company's written acceptance of the Water Facilities, and obtaining all
requisite governmental approvals to sell lots within the Property, Company agrees to offer
domestic water service to the Property. Water service shall be offered in accordance with
Company's Articles of Incorporation, By-laws, rules and regulations, and under the tariffs
and rules and regulations approved by the ACC, as amended from time to time. This
Agreement shall not preclude Company from requiring applications for water service to be
executed and complied with prior to the actual delivery of water service to individual lots
within the Property

COMPANY EXPRESSLY DISCLAIMS ANY RESPONSIBILITY OR
OBLIGATION TO PROVIDE WATER AT A SPECIFIC PRESSURE OR GALLONS-PER
MINUTE FLOW RATE AT ANY FIRE STANDPIPE, OR FIRE HYDRANT. OR FOR
FIRE PROTECTION SERVICE. IN THE EVENT FIRE PROTECTION SERVICE IS
INTERRUPTED, IRREGULAR, DEFECTIVE, OR FAILS FROM CAUSES BEYOND
THE COMPANY'S CONTROL OR THROUGH ORDINARY NEGLIGENCE OF ITS
EMPLOYEES. SERVANTS OR AGENTS, THE COMPANY WILL NOT BE LIABLE
FOR ANY INJURIES OR DAMAGES ARISING THEREFROM

Company shall have no obligation whatsoever to provide service to the
Properly or any portion thereof, unless and until: Applicant has paid the full cost of the
Water Facilities as required hereunder, Applicant has secured all governmental approvals
required hereunder or as a condition to the sale and/or occupancy of the subdivided lots
construction of the Water Facilities has been completed and accepted in writing by Company
and Applicant has paid all fees, charges, and deposits authorized to be charged by the ACC
including, but not limited to, meter and service lines which are not a part of the Water
Related Facilities covered by this Agreement

20. Conservation Requirement: To the extent Applicant contracts for or
constructs residences or other water consuming facilities on the Property, Applicant shall
make its best efforts to ensure that construction of said residences and facilities incorporates
the latest technologies in water conservation consistent with the economic investment therein
and limits water using features

2 l. Non-Agents: It is agreed that Company is not an agent for Applicant and
shall not incur any costs or expenses on behalf of Applicant and that Applicant is not an
agent of Company and shall not incur any costs or expenses on behalf of Company

22. Communication: Communications hereunder shall be sent to Applicant
addressed as follows

Tierra Linda Development, LLC
6262 N. Swan Rd., Suite 125
Tucson. AZ 85718
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or to such other addresses or addressees as Applicant may advise Company in writing, and to
Company at

Tierra Linda Homeowners Association. Inc
c/o Tierra Linda Homeowners Association Water Company
PO Box 69868
Tucson. AZ 85737

or to such other addresses or addressees as Company may advise Applicant in writing

23. Assignability: This Agreement shall be binding upon and inure to the
benefit of the parties hereto and their respective legal representatives, successors and assigns
and either party may record the Agreement with the County Recorder's office in the county
where the Property is located. However, Applicant shall only assign its rights, obligations
and interests in this Agreement to a successor-in-interest that agrees in writing to assume all
of Applicant's obligations to Company under this Agreement

24. Rights and Remedies: The duties and obligations imposed by this
Agreement and the rights and remedies available hereunder shall be in addition to and not a
limitation of any duties, obligations, rights and remedies otherwise imposed or available at
law or equity. No action or failure to act by Company or Applicant shall constitute a waiver
of any right or duty afforded any of them under the Agreement, nor shall any action or failure
to act constitute an approval of or acquiescence in any breach, except as may be specifically
agreed in writing.

25. Litigation: Should litigation be necessary to enforce any term or
provision of this Agreement, or to collect any damage claimed or portion of the amount
payable under this Agreement, then all litigation and collection expenses, witness fees, court
costs, and attorneys fees shall be paid to the prevailing party. Nothing herein shall preclude
non-binding arbitration if the parties so elect in the event of a dispute hereunder.

26. Entire Agreement/Time of the Essence/Waiver: This Agreement sets
forth the full and entire agreement of the parties and it may only be altered, amended or
supplemented in writing. This Agreement shall be governed by the laws of the State of
Arizona. Time is of the essence in performing all obligations hereunder. Waiver of a breach
of any term, condition or covenant of this Agreement by any party shall be limited to the
particular instance and shall not be deemed to waive future breaches of the other party of the
same or other terms, conditions or covenants.

27. Counterparts: This Agreement may be executed in any number of
counterparts, and all such counterparts shall be deemed to constitute one and the same
instrument, and each of said counterparts shall be deemed an original hereof.

28. Effective Date: This Agreement shall have no force or effect whatsoever
and shall not be binding upon Company or Applicant until such time as it is executed by all
parties and approved by the staff of the Utilities Division of the Commission.

I
I
I
I
I
I
I
I
I

29. Authority to Execute: Each party warrants and represents that it has
lawful authority to execute this Agreement and to perform all acts required hereunder.

IN WITNESS WHEREOF, the parties hereto have executed this
Agreement as of the date and year first written above.
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My Co

On this £3 day of C57/A-4r 2009, before me, the undersigned
a Notary Public, personally appeared43d8E9€T P é<4mwFr*'\"l1o acknowledged himself to
be the m<i~4<¢=z<>fTIERRA LINDA DEVELOPMENT, LLC, an Arizona l imited
liability company, and that he/she as such, being authorized so to do, executed the
foregoing instrument for the purposes therein contained

COUNTY OF PIMA

Approved

STATE OF ARIZONA

COMPANY
Tierra Linda Homeowners Ass'n. Inc
an Arizona public service corporation

By: Eo8a=-T P-  2 .AHH\T
Title: PRES#or-:»+1r

o 9

IN WITNESS WHEREOF, I have hereunto set my hand and official seal

Utilities Division
Arizona Corporation Commission

Ex

)ss

ACKNOWLEDGMENTS

By:
Title: HA~~c.
Date: 6

4m»°~»€1>

APPLICANT
Tierra Linda Development, LLC
an Arizona limited liability
company

R¢BEl iT p. ZAHHQT

rotary Public
}\)R1 H A r~ELson

STATE OF ARIZONA
)ss

COUNTY OF PIMA

On this 9 - 3 d a y  o f  J U A E
aNotary Public, personally appeared8 4 9 9 "  p 2» 4'"50'8acknowledged hf mself to
be 81814 8 1 0 5 2 7 of TIERRA LINDA HOMEOWNERS ASSOCIATION, INC., an
Arizona corporation, and that he/she as such, being authorized so to do, executed the
foregoing instrument for Ute purposes therein contained

2009, before me, the undersigned
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IN WITNESS WHEREOF, I have hereunto set my hand and official seal.

Notary Public
I*l*l*q,;q:? ;:-
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Appendix 66 99

Tierra Linda Homeowners Association, Inc.
(List of Water System Improvements)

I
I
I
I
I

I
I

Tierra Linda Homeowners Association, Inc.
Docket No. W-04236A-09-

I
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EXHIBIT H
Water System Assets

Real Estate
• 0.68 acre wellsite, dot. 10209, pg. 2027
• non-exclusive right to 20' wide utility and access easement to wellsite located within lot 20 of

Tierra Linda, Dkt. 17, Pg. 92
non-exclusive right to 50' wide private ingress/egress 8; utility easement to wellsite located
within lot 53 of Tierra Linda Nuevo, Bk. 59, Pg. 3.

Structures and Improvements
wellsite fencing and gates
wellsite concrete slabs
wellsite gravel and riprap

•

•

•

I
I
I
I

Wells and Springs
• well with 12" casing

Pumping Equipment
• 25 hp submersible pump
• 450 If drop pipe, cable and sounding tube
• Two 10 hp and one 50 hp booster pumps
• piping, valves, flow meters, supports
• electrical equipment and panels
• compressor and related piping, valves and fittings
• 5000 gallon hydro-pneumatic tank, valves, fittings and connection

Distribution Reservoirs and Standpipes
• wellsite ductile iron pipe, fittings and connections
• 400,000 gallon storage tank, piping, fittings and connections
• 8" elevated overflow and supports

Transmission and Distribution Mains
• 1,520 If 12" mains, (4) 12" valves
• 6,922 If 8" mains, (31) 8" valves
• 1,000 If 6" mains, (0) 6" valves
• (15)2" DVAs

Services
¢ Phase 1: 37 single water services, 40 double water services, 2 irrigation services
• Phase 2: 22 single water services, 13 double water services

Meters and Meter Installations
60 5/8" x 3/4" meters•

I
I
I
I
I

Hydrants
Phase 1: 15 hydrants
Phase 2: 8 hydrants

•

•

Other Plant and Misc. Equipment
chlorination system
cellular phone connection to telemetry system

•

•



Tierra Linda Homeowners Association, Inc.
Pima County Franchise

(Comment: None required. Water system
is located in recorded plat dedicated

easements on private property)

Appendix 66 99

I
I
I
I
I
I

I
I
I
I

Tierra Linda Homeowners Association, Inc.
Docket No. W-04236A-09-
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Appendix cc 99

Tierra Linda Homeowners Association, Inc.
WaterSystem Real Property Descriptions

(Comment: To be provided by Escrow Agent
in connection with Title Report)

I Tierra Linda Homeowners Association, Inc.
Docket No. W-04236A-09-

I



Appendix 6c{*99

Tierra Linda Homeowners Association. Inc
Special Warranty Deed

(Comment: To be prepared by Escrow Agent
and provided for Buyer's review and approval

prior to Closing)

I
I

Tierra Linda Homeowners Association. Inc
Docket No. W-04236A-09



Appendix 441199

I

Tierra Linda Homeowners Association. Inc
Assignment and Assumption of Easements

and Property Rights
(Comment: To be prepared by Escrow Agent
or Seller's counsel and provided for Buyer's

review and approval prior to Closing)

Tierra Linda Homeowners Association. Inc
Docket No. W-04236A-09



Appendix 66 99 I

Tierra Linda Homeowners Association, Inc.
Assignment of Water Rights and Well

Registrations
(Comment: To be prepared by Seller and

provided for Buyer's review and approval prior
to Closing)

I

I
I
I

Tierra Linda Homeowners Association, Inc.
Docket No. W-04236A-09-

I
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Appendix 66 99

I
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Tierra Linda Homeowners Association, Inc.
Bill of Sale

(Comment: To be prepared by Seller and
provided for Buyer's review and approval prior

to Closing)

Tierra Linda Homeowners Association, Inc.
Docket No. W-04236A-09-
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Appendix 66 99

Tierra Linda Homeowners Association, Inc.
Assignment and Assumption

of Contract Rights
(Comment: To be prepared by Seller and

provided for Buyer's review and approval prior
to Closing)

I

Tierra Linda Homeowners Association, Inc.
Docket No. W-04236A-09-

I
I
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Appendix 66T 99

I

Tierra Linda Homeowners Association. Inc
Certificate of RUC() and ACC

Assessment Payment
(Comment: To be prepared by Seller and

provided for Buyer's review and approval prior
to Closing)

Tierra Linda Homeowners Association. Inc
Docket No. W-04236A-09
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Appendix 66 99

Tierra Linda Homeowners Association, Inc.
(Water System Assets) I

I

I

Tierra Linda Homeowners Association, Inc.
Docket No. W-04236A-09-
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EXHIBIT H
Water System Assets

Real Estate
• 0.68 acre wellsite, dot. 10209, pg. 2027
• non-exclusive right to 20' wide utility and access easement to wellsite located within lot 20 of

Tierra Linda, Dkt. 17, Pg. 92
non-exclusive right to 50' wide private ingress/egress & utility easement to wellsite located
within lot 53 of Tierra Linda Nueva, Bk. 59, Pg. 3.

•

Structures and Improvements
wellsite fencing and gates
wellsite concrete slabs
wellsite gravel and riprap

•

•

•

Wells and Springs
• well with 12" casing

Pumping Equipment
• 25 hp submersible pump
• 450 If drop pipe, cable and sounding tube
• Two 10 hp and one 50 hp booster pumps
• piping, valves, flow meters, supports
• electrical equipment and panels
• compressor and related piping, valves and fittings
• 5000 gallon hydro-pneumatic tank, valves, fittings and connection

Distribution Reservoirs and Standpipes
• wellsite ductile iron pipe, fittings and connections
• 400,000 gallon storage tank, piping, fittings and connections
• 8" elevated overflow and supports

Transmission and Distribution Mains
• 1,520 If 12" mains, (4) 12" valves
• 6,922 If 8" mains, (31) 8" valves
• 1,000 If 6" mains, (0) 6" valves
• (15)2" DVAs

Services
• Phase 1: 37 single water services, 40 double water services, 2 irrigation services
• Phase 2: 22 single water services, 13 double water services

Meters and Meter Installations
60 5/8" x 3/4" meters•

Hydrants
Phase 1: 15 hydrants

Phase 2: 8 hydrants

•

•

Other Plant and Misc. Equipment
• chlorination system
• cellular phone connection to telemetry system
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Appendix 66 99

Tierra Linda Homeowners Association, Inc.
(Notice to Members)

I

I

Tierra Linda Homeowners Association, Inc.
Docket No. W-04236A-09- I



Tierra Linda Homeowners Association

To: All Owners of Lot(s) Within Tierra Linda Nuevo

Re: Sale of the Tierra Linda Homeowners AssociationWater Company

Dear Owner

The Tierra Linda Homeowners Association is planning the sale of Tierra Linda's existing
water system facilities at a price of $70,000.00 to a qualified water system operator, Gary
Smyth. Mr. Smyth has demonstrated competence in constructing and operating water
facilities and currently operates anodier water company - the Lakewood Water Company - in
Pima County, Arizona. The sale of Tierra Linda's water facilities to Mr. Smyth will require
the approval of the Arizona Corporation Commission ("ACC") in order to complete the
transaction

The existing water system facilities consist of well, wellsite, pumps, storage tanks
transmission mains, controls and other items related to the delivery of potable water. The
water system over time will need significant capital expenditures, as well as ongoing
maintenance which will tend to increase in cost as the equipment ages. Gary Smyth was
Tierra Linda's water plant contractor, and has built similar water plants all over southern
Arizona. He is in a unique position to maintain and operate the water plant with maximum
efficiency, and, he has the financial resources to make the above-indicated significant capital
expenditures as needed in the future. The water system and Mr. Smyth will continue to be
regulated by die ACC after the sale

If you have any questions or comments, or need any additional information, please do not
hesitate to contact me

Sincerely

Robert P. Zammit
President

6262 n. Swan Rd.. Suite 125
Tucson. AZ 85718

(520) 529-1330 phone (520) 529-1312 fax
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Exhibit A-2

Robert P. Zammit

Tierra Linda H()A
Certificate of Good Standing

r
September 13, 2010 ACC Hearing

Gary Smyth/Tierra Linda HOA
Docket Nos. W-20689A-09-0327

and W-04236A-09-0327
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STAT18 01= ARIZONA

Office of the

CORPORATION COMMISSION
CERTIFICATE OF GOOD STANDING

To all to whom these presents shall come, greeting:

I, Ernest G. Johnson, Executive Director of the Arizona Corporation Commission, do
hereby certify that

***TIERRA LINDA HOMEOWNERS ASSOCIATION, INC_**>1=

a domestic nonprofit corporation organized under the laws of the State of Arizona, did
incorporate on May 18, 1992.

I further certify that according to the records of the Arizona Corporation Commission, as
of the date set forth hereunder, the said corporation is not administratively dissolved for
failure to comply with the provisions of the Arizona Nonprofit Corporation Act; and that its
most recent Annual Report, subject to the provisions of A.R.S. sections 10-3122, 10-3123,
10-3125, & 10-11622, has been delivered to the Arizona Corporation Commission for filing;
and that the said corporation has not filed Arficles of Dissolution as of the date of this
certificate.

This certificate relates only to the legal existence of the above named entity as of the date
issued. This certificate is not to be construed as an endorsement, recommendation, or
notice of approval of the entity's condition or business activities and practices.

4

IN WITNESS WHEREOE I have hereunto set my hand and affixed
the official seal of the Arizona Corporation Commission. Done at
Phoenix, the Capital, this 7th Day of September, 2010, A. D.

LU
o
O

Executive Director

514126
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By:
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Exhibit A-3

Robert P. Zammit

Second Amended and
Restated Declaration of

Covenants, Conditions &
Restrictions of Tierra Linda

Nueva

September 13, 2010 ACC Hearing
Gary Smyth/Tierra Linda HOA
Docket Nos. w-20689A_09_0327

and W-04236A-09-0327
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SECOND AMENDED AND RESTATED
DECLARATION OF

COVENANTS, CONDITIONS AND RESTRICTIONS
OF TIERRA LINDA NUEVA

Lot Nos. 1 through 190, Common Areas A and B and Wellsite
as recorded in Book 59 of Maps and Plats, at Page 3, Pima County, Arizona

This Declaration is made this Z  ' I  Z 'day of \`"1 AY , 2005,byTicorTit1e Agency, an
Arizona corporation, as Trustee under Trust No. 12258 (hereinatier the Declarant), and replaces and
supersedes that Declaration of Covenants, Conditions and Restrictions for Tierra L`mda Homeowners
Association recorded July 24, 1992, in the Office of the County Recorder, Pima County, Arizona, at
Docket 9340, page 1835, and that First Amended and Restored Declaration of Covenants, Conditions
and Restrictions of Tierra Linda Nuevo recorded November 1, 2004, in the Office of the County
Recorder, PimaCounty, Arizona, at Docket 12419, page 521 .

WITNESSETH :

WHEREAS, Declarant is the Owner of that certain real property consisting of approximately
two hundred five (205) acres located within Pima County, Arizona, referred to as Lot Nos. 1 rd:rough
190, Common Area A, Common Area B and Wellsite of Tierra Linda Nuevo subdivision, Pima
County, Arizona, referred to as Tierra Linda more particularly described on Exhibit A attached
hereto and made a part hereof (the "Property"); and

WHEREAS, Declarant proposes to construct improvements upon the Property and to sell and
convey the Lots diagramed on Exhibit B attached hereto, subject to the covenants, restrictions, uses,
limitations, obligations, easements, equitable servitudes, charges and liens hereinafter set forth,
which axe for the benefit of the Property and the subsequent Owners thereof,

1
2
6
1
2

WHEREAS, Tierra Linda Homeowners Association is a non-profit corporation organized and
existing under and by virtue of due laws of the State of Arizona (the "Association")

O
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NOW, THEREFORE, Declarant hereby declares that the Property is and shall be held, sold,
conveyed, encumbered, leased and used subj et to the following covenants, conditions, restrictions,
uses, limitations, obligations, easements, equitable servitudes, charges and liens, all of which are for
the purpose of enhancing and protecting the value, desirability and attractiveness of the Property.
The covenants, conditions, restrictions, uses, limitations, obligations, easements and equitable
servitudes, charges and liens, and zoning conditions as shown on the Plat, as defined herein, shall m
with the Property, shall be binding upon all persons having or acquiring any interest therein and shall
inure to the benefit of, be binding upon and enforceable by Declarant, the Association and their
successors in internest.

i_3

72

No provision contained herein shall be construed to prevent or limit the right of Developer
(as defined herein), or any Builder (as defined herein) authorized by Developer, to complete
development of the Property and construction of improvements thereon, nor any Developer's right to

1

I
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maintain or authorize model homes, construction, sales or leasing offices, nearby parking areas or
similar facilities on the Property, nor Developer' s right to post signs incidents to construction, sales
or leasing, nor Developer' s right to do anything that is reasonably necessary and proper for the full
development of the Property.

ARTICLE I
DEFINITIONS

Unless the context otherwise specifies or requires, the following words and phrases when
used herein shall have the meanings hereinafter assigned.

1.1 "Architectural Improvements" shall mean all attachments, improvements, construction,
landscaping and structures, and alterations toany of the above, on lands located within the Property.

1.2 "Articles" shall mean the Articles of Incorporation of the Association and amendments
thereto which are or shall be tiled in the Office of the Arizona Corporation Commission.

1.3 "Association" shall mean and refer to Tierra Linda Homeowners Association, an Arizona
non-profit corporation, its successors and assigns.

1.4 "Board" shall mean the Board of Directors of the Association.
I
! 1.5 "Builder" shall mean an Owner, other than Declarant, who acquires a Lot or Lots prior to

construction of improvements thereon.

1.6 "By-Laws" shall mean the by-laws of the Association, together with any amendments thereto. 1
2
6
1
21.7 "Committee" shall mean the Architectural Control Committee appointed by the Board of

Directors of the Association for the review and approval of the construction of dl structures,
improvements, attachments or alterations to the exterior of any existing structure, changes in natural
grade and installation of landscaping (other than enclosed backyards) to be made or constructed upon
the Property.

O
'7
5
9
3

1.8 "Common Area" shall mean Common Area A (private streets) and Common Area B (Native
Plant Preservation Ordinance areas) designated on the Plat (as defined herein), and any other real
property and improvements thereon owned by die Association for the common use and enjoyment of
the Owners.

ea
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1.9 "Declarant" shall mean Timor Title Agency, an Arizona corporation, as Trustee under Trust
No. 12258, and its successors or assigns who have been designated in writing by Declarant as the
successor to all or a portion of Declararlt's n'ghts hereunder and who own one or more Lots in the
Property.

1.10 "Declaration" shall mean this instrument and any amendment thereto or restatement thereof

Page 7 of 44
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1.11 "Designated Review Professional" shall mean any individual or the professional enginwins
or architectural Hun appointed by the Architectural Control Committee to review plans and
specifications submitted for approval by the Committee

1.12 "Design Review Guidelines" shall mean binding guidelines which may be adopted by the
Association

1.13 "Developer" shall mean Tierra Linda Development, LLC, an Arizona limited liability
company, and any other person or entity, other than Declarant, who acquires Declarant's interest in
the Property, or any other person or entity who is designated a Developer by Declaxant

1 .14 "Dwelling Unit" or "Umlt" shallmeanany site-built improvements placed witibin the confines
of any Lot, andshall exclude manufactured homes, mobilehomes and t i l e r s

1.15 "Eligible Mortgage Holder" shall mean a holder of a First Mortgage on a Lot who has in
writing requested notice of certain matters in accordance with Article VH hereof

1.16 "First Mortgagee" shall mean the holder of any Mortgage under which the interest of any
Owner of aLot is encumbered and which Mortgage has fist and paramount priority, subject only to
the lien of a general or ad valorem taxes and assessments

1.17 "Front Yard Setback" shall mean the forty foot (40 ii.) setback, measured 'firm the edge of
Common Area A right of way, in which no improvements exceeding six (6) feet in height are to be
built and which shall be landscaped and maintalmed by the Owner of the Lot

a Lot" shall mean and refer to any numbered parcel of real property shown on the Plat
together with the Dwelling Unit, if any, thereon

1.19 "Member" shall mean and refer to every person and/or entity who holds membership 'm the
Association. The number of Members shall equal the number of Lots on the Property

1.20 "Mortgage" shall mean any mortgage,deedof trust or other security instrument by which a
Lot of any part thereof is encumbered

1.21 "Owner(s)" shall mean and refer to (i) the record Owner, whether one or more persons or
entities, of equitable or beneficial title in fee simple (or legal title if same has merged) of any Lot or
(ii) the purchaser of a Lot under a recorded executors contract for the sale of real property as set forth
in Arizona Revised Statutes, Section 33-702 gt seq. The foregoing does not include persons or
entities who hold an interest in any Lot merely as security for the performance of an obligation,
lessee or tenant of an Owner (as defined above) or a purchaser or vendee under any executors
contract of sale which has not been fullyconsummated with a deed to thepurchaser recorded 'm the
Office of the County Recorder, Pima County, Arizona

1.22 "Person" shall meana natural individual, corporation or other entity with the legal right to
hold title to real property
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1.23 "Plat" shall mean the subdivision plat of the Property recorded in Book 59 of Maps and Plats
at page 3, in the Office of the County Recorder, Pima County, Arizona, and any amendment thereto
or re-subdivision thereof

1.24 "Private Drainage Easements" shall mean the drainage easements located on each Lot,
shown on the Plat.

as

1.25 "Private Drainage Easement Improvements" shall mean any improvements installed by the
Developer or the Association on Private Drainage Easements, including, but not limited to, earthen
banns or swales to direct the flow of water, erosion mitigation improvements or any other measure,
device or structural improvements to direct, retain or detain the How of water or mitigation of
erosionof soils caused thereby.

1.26 "Private Landscape Easements" shall mean the easements at both entries to the Property, as
shown on the Plat, and areas along the perimeter of the Property where easements have been granted
to the Association.

1 .27 "Private Natural Open Space" shall mean the land located on the Lots which is subject to the
Native Plant Preservation Ordinance, as shown on the Plat.

1.28 "Property" shall mean Lot Nos. 1 through 190, Common Area A, Common Area B and
Wellsite, as shown on the Plat and as recorded Lm Book 59 of Maps and Plats, page 3, Pima County,
Arizona and the Wellsite.

1.29 "Purchaser" shall mean any Owner other than the Developer.

1.30 "Rules" shall mean the rules adopted by the Board pursuant to the By-Laws.

1
26
2

1.31 "Visible from Neighboring Property" shall mean, with respect to any given object, that such
object is, or would be, visible to a person six (6) feet tall, standing on any part of such neighboring
property at an elevation no greater than the elevation of the base of the object being viewed.

O
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1,32 "Water Facilities" shall mean the Website Easements improveanents, Common Area A
improvements and Wellsite improvements necessary for the delivery and metering of potable water.

1.33 "Wellsite" shall mean the adjoining site of the well on the Property owned by the
Association, as described on Exhibit "C" attached hereto.

1.34 "Wellsite Easements" shall mean the fifty foot (50 ft.) wide private ingress/egress and utility
easement localed on Lot No. 53, as shown on the Plat, and an existing twenty foot (20 ft.) wide
utility and access easement located between Lot No. 53 and the Wellsite, as shown in Book 17 of
Maps and Plats, at Page 92.

Page 9 of 44
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ARTICLE H
ASSOCIATION

2.1 Membership 'm the Association. Each Owner (including Declarant) of a Lot, by virtue of
being an Owner, shall automatically be a Member of the Association. Membership in the
Association shall be appurtenant to each Lot owned and shall not be transferred, pledged or alienated
in any way, except upon the transfer of ownership of a Lot or by intestate succession, testamentary
disposition, foreclosureofmortgage ofrecord or other legal process, and then only to the transferee
thereof. Any transfer of ownership of Lot shall operate automatically to transfer said membership
to the new Owner thereof Any attempted transfer of membership separate from the appurtenant
Lot(s) shall be void

2.2 Voting Rights and Classes of Membership. The Association shall have two (2) classes of
voting membership

2.2.1 Class A Members. Class A Members shall be all Owners of Lots. When more than
one person holds an interest in any Lot, all such persons shall be Members but shall have collectively
only one(1) voteperLot. The Owners shall designate to the Association, in writing, the Owner who
shall have the power to cast the vote associated with said Lot, and in the absence of such designation,
the Board may designate the Owner who shall have the power to cast such vote. In the event any
Owner casts a ballot representing a certain Lot, it will be conclusively presumed for all P\1rp0s¢s that
such Owner was acting with the authority and consent of all other Owners of the same Lot. In the
event more than one ballot is cast for a particular Lot, none of said votes shall be counted. Said
votes shall bedeemedvoid and said Lot will not be counted for purposes of determining whether the
voting requirements hereunder have been met

In the event any Lot is owned by a corporation, limited liability company partnership
or other association, the corporation, partnership limited liability company or association shall be a
Member and shall designate in writing at the time of acquisition of the Lot an individual who shall
have the power to vote said membership, and in the absence of such designation and until such
designation is made, the chief executive officer, if any, of such corporation, partnership or
association shall have thepower to vote the membership, and if there is no chief executive otiicer
then the Board of Directors, general partner or manager of such corporation, limited liability
company, partnership or association shall designate who shall have the power to vote the
membership

2.2.2 Class B Member. The Class B Member shall be Declarant, who shall be entitled to
four (4) votes for each Lot. The Class B membership shall cease and be converted to Class A
membership on the happening of either ozone of the following events, whichever occurs earlier

One year after such time as the total votes vested in Class A Members equal or
exceed the total votes vested in the Class B Member

B Ten (l0) years following the effectivedateof the Declaration; or

C Such earlier time as Declarant shall designate in writing

Page 10 of 44
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Any mortgagee who acquires title to a Lot pursuant to a judgment of foreclosure,
trustee's sale or deed in lieu of foreclosure shall automatically become entitled to exercise all voting
rights which the Owner of said Lot would otherwise have had. If any lender to whom Declarant has
assigned, or hereafter assigns, as security all or substantially all of its rights under this Declaration
should succeed to the interest of the Declarant by virtue of said assignment, the absolute voting
rights of the Declarant as provided herein shall not be terminated thereby, and such lender, or
successor to such lender by assignment or foreclosure or acceptance of a deed i.n lieu thereof shall
hold Declaim-ant's memberships and voting rights on the same terms as they were held by Declarant.

2.2.3 Suspension ofVoting Rights.  I n the event any Owner shall be in arrears in the
payment of any amount due under any of the provisions of this Declaration for a period of fifteen
(15) days after the date specified on the billing therefore, or shall be in default in the performance of
any of the terms of the Declaration for a period of fifteen (15) days alter written notice from the
Association thereof Ten (10) days prior to any meeting of the membership where voting shall occur,
or ten (10) days prior to any election or vote by mail as authorized by this Declaration or Arizona
Stare Statute, the Board shall schedule and convene a hearing at which the Owners may present
matters of mitigation or extenuation regarding their assessment account or their failure to meet the
terms of the Declaration. All Owners meeting the aforementioned criterion shall beprovidednotice
by certified mail regarding date and time of said hearing, and a specific date by which their
assessment account shall be brought current or the matter of non-performance corrected. lf after the
hearing is held owners are still in arrears or remain noncompliant, said Owner's right to vote as a
Member of the Association, if any such right exists, shall be automatically suspended and shall
remain suspended until all payments are bro tight current arid all defaults cured.

1
2
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1
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2.3 Purpo sh of Association. The Association is a non-profit corporation which will serve as the
governing body for all Owners and Members for the protection, improvement, alteration,
maintenance, repair, replacement, administration and operation of the Wellsite and Water Facilities,
Common Area A, Common Area B, easements dedicated to the Association (including Private
Drainage Easements, Private Natural Open Space and Private Landscape Easements), any other real
property or improvements owned by the Association, the assessment o f expenses, payment of losses,
disposition of casualty insurance proceeds and other matters as provided in this Declaration, the
Articles, the By-Laws and the Rules. The Association shall not be deemed to be conducting a
business of any kind. All funds received by the Association shall be held and applied by it for the
Owners and Members in accordance with the provisions of this Declaration, the Articles and the By-
Laws.

O
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2.4 Rights and Responsibilities of Association. The Association through the Board, unless
specifically provided otherwise, shall have the right of enforcement of all the provisions of this
Declaration. The Association shall also, at its option, have the right to create and enforce the
provisions of an Amended or Supplemental Declaration. The Association shall be responsible for
the proper and efficient management and operation of Common Areas, Wellsite and easements
dedicated to the Association, including:

Maintaining, operating and rebuilding improvements thereon.

-6.

1.

Page 11 of 44
U8lT5rzdTUl:5§'AII"



l

\

Maintaining and landscaping the property owned or controlled by the Association;

3
I
i

3. Operating, maintaining, rebuilding and insuring improvements (including Common
Area A, Common Area B, Wellsite, Wellsite Easements and Private Landscape Easements)
originally constructed by Declarant or Developer or later constructed by the Association,

4. Paying real estate taxes, assessments and other charges on all real property and
improvements owned by the Association,

5. insuring all read property owned or controlled by the Association, including
improvements Lheieon, if any, which the Association is obligated to maintain against damage by
casualty with such companies and in such limits as provided herein and as the Association deems
appropriate.

6. Hiring, Bring, supervising and paying employees and independent contractors
including, but not limited to, workmen, landscapers, attorneys, accountants, architects and
contractors to carry out the obligations set forth herein,

7. Maintaining such liability insurance as the Association deems necessary to protect the
Members and the Board of the Association from any liability caused by occurrences or happenings
on or about the real property owned by the Association and the Wellsite Easements, Private
Landscape Easements, Private Drainage Easements, and any other easements controlled by the
Association,

8. worker' s compensation insurance for the employees of the Association;

Maintaining, operating, repairing and rebuilding Water Facilities owned by the9.
Association, 1

2
6
1
2

10. Purchasing aLly goods, supplies, labor and services reasonably necessary for the
performance of the obligations set forth herein;

l  l . Establishing and maintaining such adequate cash reserves as the Association may, in
its sole and absolute discretion, deem reasonably necessary for the periodic maintenance, repair and
replacement of the improvements within the real property owned or controlled by the Association,
including the Wellsite Easements, Private Landscape Easements, Private Drainage Easement and
other easements controlled by the Association.

O
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12. Providing for and payment of all utility services for the Common Area A and the
Private LandscapeEasements;

14.

GI
4?
1

13. Entering into such agreements and taking such actions as are reasonably necessary
and convenient for the accomplishment of the obligations set forth above;

Granting licenses, easements and other agreements for the use of the Common Area;

Maintaining any personal property owned by the Association; and15.

-7- i
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Laws.

Such other matters as are provided for in this Declaration, the Articles and the By-

I
1 2,5 Articles andBy-Laws. The manner in which the Association holdsmeetings and attends to

other corporate formalities shall becontrolled by the provisions of the By-Laws, the Articlesand this
Declination, which Declaration shall control in the event of conflict.

2.6 Transition m Board.

2.6.1 Prior to the time that the operations of the Association are turnedover to the Members
by the Declarant, the Members shall be required by February 15 of each year toreport and submit to
the Association, in writing, any claims or disputes with regardtothe operations of the Association by
the Declarant, during the immediately preceding calendar year, or the collection of assessments,
majntenanceand reserve coo its and other matters falling within the realmofresponsibilityof the
Association.

2.6.2 When the operations of the Association are turned over to the Members by the
Declarant, the Declarant shall deliver all corporate books and accounting records to the Members at
the principal office of the Association. Upon receipt of the corporate books, accounting records and
written notice of Declarant' s intent to tum over the operations of the Association, the Members shall
notify Declarant in writing within forty-five (45) days of any claims or disputes with regard to the
operations of the Association by the Declarant which have arisen subsequent to December 31 of the
preceding year, or the collection of assessments, maintenance and reserve accounts and other matters
filing within the realm of responsibility of the Association.

2.6.3 In the event that such claims or disputes are notpresented in writing to the Declarant
within the time periods set forth above, such claims and disputes shall be deemed forever waived,
relinquished and abandoned.

2
6
1
2

2.6.4 Any valid and timely written claims or disputes presented to the Declarant shall be
resolved promptly between the Members and Declarant.

O
'7
5
g
92.7 AuthoriW of Board.

2.7.1 The Board shall be empowered to adopt, amend or repeal such rules and regulations
and Design Review Guidelines as it deems reasonable and appropriate and, which shall be binding
upon all persons subject to this Declaration and shall govern the use and/or occupancy of the
Properly, provided, however that the Rules may nor discriminate among members and shall not be
inconsistent with this Declaration, the Articles or the Bylaws. The Rules may also include the
establishment of a system of fines and penalties. The Rules and Design Review Guidelines shall
govern such matters as the Board deems to be in furtherance of the purposes of the Association,
including, without limitation, the use of the Common Areas, Wellsite, Website Easements, Private
Drainage Easements, Private Landscape Easements and Private Natural Open Space contained within
each lot. The Rules may be amended at any special or regular meeting of the Board.

5.
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2.7.2 The Rules are deemed incorporated herein by this reference and shall have the same
force and effect as if they were set forth in and were part of this Declaration and shall be binding
upon all persons having any interest in, or making any use url any part of the Property, whether or not
copies of the Rules are actually received by such persons. The Rules, as adopted, amended or
repealed, shall be available for review at the principal office of the Association to each person
reasonably entitled thereto. It shall be the responsibility of each person subject to the Rules to
review and keep abreast of any changes in the provisions thereoii in the event of any conflict
betweenany provision of the Rules and any provisions of the Declaration, the Articles or By-Laws,
the provisions of theRules shall be deemed to be superseded by the provisions of this Declaration,
the Articles or the By-Laws to the extent of any such conflict.

v

»

2.8 Non-Liabilitv ofOfficials and kxdemnificalion.

2.8.1 To the fullest extent permitted by law, neither Declarant, nor the Board, nor any
committees of the Association, nor any member thereof, nor any officers, directors or employees of
the Declarant or of the Association, nor any other person shall be liable for any damage, loss or
prejudice suffered or claimed on account of any decision, course of action, act, inaction, omission,
error, negligence or the like made in good faith and which Declarant, the Board or such committees
or officers reasonably believed to be within the scope of their respective duties.

I

I

2.8.2 To the fullest extent permitted by law, Declarant and every director, officer or
committee member of the Association and of the Declarant (to the extent a ciauim may be brought by
reason of Declarant's appointment, removal or control over members of the Board or its control over
the Association or any committee thereof) shall be indemnified by the Association. Every other
person serving as an employee or direct agent of the Association, or otherwise acting on behalf of
and at the request of the Association, may, in the discretion of the Board, be indemnified by the
Association.

t
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2.8.3 Any such indemnification shall be limited to all expenses and liabilities, including
attorneys' fees, reasonably incurred by or imposed upon such person in connection with any
proceeding to which he/she may be a party or in which he/she may become involved by reason of
his/her being or having served in such capacity on behalf of the Association (or in the case of
Declarant by reason of having appointed, removed, controlled or failed to control the Association) or
incurred in any settlement thereof, whether or not he/she is a director, otiicer or member of a
committee or serving in such other specified capacity at the time such expenses are incurred.

I
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2.9 Managing Agent. All powers, duties and rights of the Association or the Board, as allowed
and provided by law and herein, may be delegated to a managing agent under a management
agreement, provided, however, that no such delegation shall relieve the Association omits obligation
to perform any such delegated duty. Any agreement for professional management shall not exceed a
term of one (1) year, which term may be renewed by agreement of the parties for successive one-year
periods. Any such agreement shall provide for termination by either party with or without cause and
without payment of a termination fee upon ninety (90) days' written notice, provided, however, that
the Association may terminate the agreement for cause upon thirty (30) days' written notice. The
Association is expressly authorized to contract with Declarant, or an affiliate of Declarant, to provide
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management services or to perform other duties of the Association or the Board, provided, however,
that the compensation to be paid to Declarant or its affiliate under such contract shall not exceed a
reasonable amount consistent with compensation paid to professional managers performing similar
services in accordance with the standards of the industry.

2.10 Disputes. In the event of any dispute or disagreement between any Owners or any other
persons subject to this Declaration relating to the Property or any question of interpretation or
application of the provisions of this Declaration, the Articles, the By-Laws or the Rules, this
Declaration shall control. [Ethe subj act isnot governed by this Declaration, a determination thereof
by the Board shall be final and binding on each and all of such persons, subject to the right of any
party to seek declaratory relief The Board may, at its election, delegate the resolution of such
dispute or disagreement to a committee appointed by the Board.

2.11 Records and Accounting. The Association shall keep, or cause to be kept, true and correct
books and records of account, 'including the water account as discussed in Section 8.3 of this
Declaration) at the sole cost and expense of the Association in accordance with generally accepted
accounting principles. Such books and records, together with current copies of this Declaration, the
Articles, the By-Laws, the Design Review Guidelines and the Rules shall be available for inspection
by allOwners and First Mortgagees of record at reasonable times during regular business hours and
shall specify in reasonable detail all expenses incurred and funds accumulated. Such record, books
and accounts shall be kept for a period of at least two (2) years after preparation.

ARTICLE III
INSURANCE

3.1 Scope of Coverage. Cornmencing not later than the time of the first conveyance of a Lot to
an individual Owner other than the Declarant, the Association shall maintain adequate insurance for:
Common Area liability to extend to those areas the Association may agree to maintain pursuant to
Article 9 herein, oMcers' and directors' liability; liability of committees appointed by the Board; and
personal property, fidelity and any other coverage deemed necessary by the Board.

12
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3.2 Certificates of Insurance. An insurer that has issued an insurance policy under this Article
shall issue certificates or a memorandum of insurance to the Association and, upon request, to any
Owner, mortgagee or beneficiary under a deed of trust. Any insurance obtained pursuant to this
article may not be canceled until thirty (30) days after notice of the proposed cancellation has been
mailed to die Association, each Owner and each mortgagee or beneficiary under deed of trust to
whom certificates of insurance have been issued.

O
'7
6
0
1

I

II_ 3.3 Repair and Replacement of Damaged or Destroyed Property. Any portion of the real property
owned or controlled by the Association or any improvements thereon damaged or destroyed shall be
repaired or replaced promptly by the Association unless (a) repair or replacement would be illegal
under any state or local healdt or safety statute or ordinance or (b) (80%) of the Owners voting at a
meeting cradled for that purpose vote not to rebuild. The cost of repair or replacement in excess of
insurance proceeds and reserves shall be paid by the Association. If the entire Common Area isnot

I
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repaired or replaced, insurance proceeds attributable to the damaged Common Area shall be used to
restore the damaged area to a condition which is notin violation of any state or local health or safety
statute or ordinance and the remainder of the proceeds shall be distributed to die Owners on the basis
of an equal share for each Lot or shdl be deposited in the Association's Reserves, at the sole and
absolute discretion of the Board.

3.4 Owner's Responsibility. It is the responsibility of each Owner of Lot to maintain insurance
on his Lot and Improvements thereon.

3.5 Condemnation andDestruction.

3.5.1 Condemnation.

3.5.1.1 Taking. The term "taking," as used in this section, shall mean either (i)
condemnation by eminent domain or (ii) sale under threat of condemnation.

3 .5. 1 . 1 .1 Authority oflBoard. In the event of threatened taking fall or
any portion of the Common Areas, Website and Wellsite Easements, the Members hereby appoint
the Board and such persons as the Board or the Association may designate to represent all of the
Owners 'm connection with the taking. The Board shall act in its sole discretion with respect to any
awards being made in connection with the taking and shall be entitled to make a voluntary sale to the
condemner in lieu of defending a condemnation action.

3.5.1 .l _2 Partial Talldng. In the event of awaking of less than all of the
Common Areas, Wellsite and Wellsite Easements, the rules as to restoration and replacement of the
CommonAreas, Wellsite and Wellsite Easements and the improvements thereon shall apply as in the
case of destruction of improvements upon the Common Areas, Wellsite and Wellsite Easements. 1

2
6
1
23.5. 1 . 1 .3 Distribution of Proceeds. Any awards received on account of

due taking shall be paid to the Association. In the event of total taking, the Board may retain any
award in the general iimds of the Association or distribute it to the Owners on the basis fan equal
share for each lot, at the sole and absolute discretion of the Board. Notwithstanding anything to the
contrary in this section, the distribution of any awardorawards for a taking of all or any portion of
the Common Areas, Wellsite and Wellsitc Easements shall be to the prior rights of mortgagees.
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3.5.1.2 Destruction.

3.5. 1.2.1 Duty of Association. In the event of a partial or total
destruction of the Common Area, wellsite or wellsite easements, Private Landscape Easements, or
other easementscontrolled by the Association, it shall be the duty of the Association, subject to the
provisions below, to restore and repair the same to its former condition as promptly as is practicable
and in a workrmaniike manner. The proceeds of any insurance maintained pursuant hereto shall be
used for such purpose, subj act to the prior rights of mortgagees whose interests may be protected by
said policies.

-11-
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3.5.1 .2.2 Proceeds Exceed Eighty Percent of  Reconslruct ion Costs. I f
the amount available firm the proceeds of such insurance policies for such restoration and repair is at
least  eighty percent (80%) of  the est imated costs of  restorat ion and repair,  Lhe Board may levy a
uniform special  assessment for reconstruct ion in an amount determined by the Board

3.5. I .2.3 Proceeds Less Than Eiehtv Percent of Reconstrucdon Costs.  I f
the amount available from the proceeds of such insurance policies for such restoration and repair is
less than eighty percent (80%) of the estimated cost of restoration and repair, the improvements shall
not be replaced or restored dirough applicat ion of a special assessment unless such assessment is
approved by the vote or wri t ten consent of  two-thirds (43) of  each class of  Members

3.5.1.2.4 U s e  o f  H a z a r d  P r o c e e d s :  F i r s t  M o r t g a g e e  A p p r o v a l
Notwi thstanding the foregoing,  unless at  least  two-thi rds (2/3) of  the El igible Mortgage Holders
(based on one vote for each Mortgage held) or Owners (other than Declarant) have given their prior
wri t ten approval ,  the Associat ion shal l  not  be ent i t led to use hazard proceeds for losses to any
Common Areas, Wellsite, Wellsite Easements and Private Landscape Easements for other than the
repair,  replacement or reconstruct ion on such improvements

3.5. 1 .2.5 Common Area;  F i rst  Mortgagee Approval . In the event of a
determination not to replace or restore the improvements on the Common Area as set forth in Section
3.5. 1 .2.4 above, the Common Area shall be cleared and landscaped as open space to be used by the
Owners pursuant to the provisions hereof and the costs thereof shall  be paid for with the insurance
proceeds. Any deficiency may be raised by the levy ofuniform special assessment for reconstruction
in an amount determined by the Board

ARTICLE IV
OWNERSHIP, USE AND MANAGEMENT OF COMMON AREAS

AND OTHER RESTRICTED PROPERTY

4.1 Types of CoInmon Area and Restricted Property, Maintenance. The Association reserves the
r i gh t  t o  make changes t o  t he  g round e l eva t i on  w i t h i n  any  Common Areas ,  P r i va te  Dra inage
Easements ,  P r i va te  Landscape Easements  and  Pr i va te  Natura l  Open Space f o r  purposes  o f
landscaping and restoring,  direct ing,  enabl ing or modifying the f ree f low of  water

4.1.1 Common Area A shal l  consist  of  the private streets,  as shown on the Plat .  Private
streets shall be constructed by the Developer and maintained by the Association. The Association, in
its sole discretion, may elect to instal l and maintain controlled access gates along the private roads
within the Property, and such gates may or may not be manned with personnel, cameras or other such
equipment or faci l i t ies.  Such gates may be key card,  code, or other sui table type, but  nei ther the
Declarant, the Association nor any committee of the Association, nor any officer, employee, agent or
representative of sprue shdl be liable for any loss, damage, injury or death caused or allegedly caused
as a result of a breach of privacy, or as a result of any criminal or wrongful act, i t  being understood
dirt  neither the Declarant nor die Associat ion, nor any other person or ent i ty can be responsible to
avert such injury or loss. Each Owner, and al l  guests, invitees, tenants and other occupants of the

12

Page 17 of 44



Properties acknowledge and assume the risk of injury or loss, and recognize that controlled access
facilities such as limited access roads and gated entries are merely deterrents and not absolute
measures that prevent loss or `mjury

4.1 .2 Common Area B shall consist ofdre two, non-contiguous Private NaturalOpenSpace
areas which are not located on any Lot, as shown on the Plat. This land is preserved pursuant to the
Native Plant Preservation Ordinance of Pima County and shall not be disturbed or damaged. If any
Owner or such Owner's agents or contractors, disturbs or damages this Common Area B, the Owner
shall be obligated to repair any such damage and, if such Owner fails to do so, the Association, after
giving notice to the Owner, shall repair the damage and assess such Owner for the cost of the repair

4. 1 .3 Private Natural Open Space shall consist of land which is subject to the Native Plant
Reservation Ordinance, and which is located on the Lots, as shown on the Plat. This land is
preserved pursuant to the Native Plant Preservation Ordinance of Pima County and shall not be
disturbed or damaged. If any Ownerdisturbs or damagesthePrivate Natural Open Space, the Owner
shall be obligated to repair any such damage and, if such Owner fails to do so, the Association, after
giving notice to the Owner, shall repair the damage and assesssuchOwner for the costof therepair

4.1 .4 Private Drainage Easements are located on each Lot, as shown on the Plat. Owners
Builders and their agents or contractors are restricted from performing any construction which results
in the obstruction or re-direction of the natural flow of water across the Private Drainage Easements

Fence posts are allowed to be placed in the Private Drainage Easements, provided such fence posts
are spaced at least seven feet (7 ft.) apart. Trees, landscaping, gravel, plants, underground utilities
on-grade driveways and similar items which have a minimal effect on the flow of water shall be
permitted. These restrictions shall not prevent public utility companies Hom placing utility facilities
in the Private Drainage Easements. The Owner shall be obligated to maintain the Private Drainage
Easements and prevent the grovnh otlweeds and deposits of debris which may restrict the ilow of
water and, if the Owner fails to do so, the Association, after giving notice to the Owner, shall
improve or repair the Private Drainage Easements and assess such Owner for the cost of the
improvement or repair. Notwithstanding die foregoing, if the Association, in its sole discretion
determines that the water How across the Private Drainage Easements needs to be modified or
improved in any way, the Association may, at its own discretion and expense, make such changes
and each owner hereby grants the Association the right to enter that owner's lot for the sole purpose
of improving or modifying the Private Drainage Easement on that Owner's Lot

4. 1 .5 Private Landscape Easernents are located at the two entry ways to the subdivision
shownon the Plat, and areas along the perimeter of the Property where easements have been granted
to the Association. The Private Landscape Easernents may contain improvements, which may
include trees, shrubs, planters, ground cover, gravel, boulders, masonry wells, ornamental fencing
ornamental paving, irrigation, lighting, security gates, sidewalks, signs or other improvements. All
improvements within the Private Landscape Easement shall be constructed by the Developer
Declarant, Association or Builder and maintained by the Association

4.2 Front Yard Setback. The Front Yard Setback shall be forty feet (40 ft), measured from the
edge of Common Area A right of way. The Front Yard Setback is not set forth on the Plat and is not
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a zoxNng requirement of Pima County, but is established by this Declaration, and may be amended by
vote of two-thirds (43) of the members voting in person or by proxy at a meeting called for such
purpose. The Front Yul Setback shall be landscaped and maintained by the Owner of the Lot

according to the requirements of the Rules and the Design Review Guidelines,andif the Owner fails
to do so, the Association, after giving notice to the Owner, shall landscape and/or maintain the Front
Yard Setback and assess such Owner for the cost of the landscaping or maintenance. The Board may
grant variances or waivers, in its sole discretion, permitting a Front Yard Setback of less than forty
feet (40 ft.).

4.3 Wellsite. The Wellsite is located on land as described in Exhibit The Wellsite shall
contain improvements necessary for the production and delivery of potable water. A fifty foot (50
ft.) wide private ingress/egress and utility easement is located on Lot No. 53, as shown on the Plat ,
and an existing twenty foot (20 ft.) wide utility and access easement is located between Lot No. 53
and the Wellsite, as shown in Book 17 of Maps and Plats, atPage92. Water Facilities shall include
Wellsite Easements, Common Area A improvementsandWellsite improvements necessary for the
delivery and metering of potable water. These Water Facilities, including the water meter, shall be
constructed by the Developer and maintained by the Association. Fees charged to any Owner or
Builder for construction of Water Facilities and water usage rates shall be regulated by theArizona
Corporation Commission. The water line which extends beyond the water meter shall be constructed
by the Owner or Builder and maintained by the Owner.

4.4 Perimeter Fencing. Any fencing or otherirnprovernents installed dong the outerperimeter of
the Property by the Builder, Declarant, Association or Developer shall be maintained by the
Association.

4. 5 Owners' Easements of Enjoyment. Every owner shall have a nonexclusive perpetual
easement fuse in and to the Common Areas which shall be appurtenant to and shall pass with title
to every Lot, subj act to the provisions of Section 3 .4 of this Declaration. This easement extends only
to the Common Areas.
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4.6 Conditional Use of Common Area. Each Owner, his/'her family, licensees, invitees, tenants
or lessees or contract purchasers of a Lot shall be enticed to the nonexclusive use the Common
Areas subject to:

O
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l . The provisions of the Articles, die By-Laws, this Declaration and the Rules. Each
Owner, invitee, licensee and tenant agrees that in using the Common Areas he/she will comply with
the provisions of this Declaration, the Articles, the By-Laws and the Rules . 1

2. The right of the Association to take such steps as are reasonably necessary to protect
the Common Areas against foreclosure.

3. The laws of Pima County relating to native plant preservation, as imposed on the
Property by the Plat and as amended by Pima County.

I

4. Each owner of land described in Exhibit D (the "Adjacent Land Owner(s)") shall be
permitted to use Common Area A and any improvements thereon solely for access to the Adjacent

-14.-
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Land. The Adjacent Land Owners shall be responsible for any damage which they cause to Common
Area A or the improvements thereon, and are subject to all legal remedies available to the
Association by law in enforcing collection of payment for the cost ofrepairof said damage.

I

4.7 Damaxze or Destruction of Common Area. Common Area B has been set aside pursuant to
the requirements of the Pima County Native Plant Preservation Ordinance and shall remain
undisturbed. Lm the event Common Area B is disturbed, damaged or destroyed by anOwneror any
orris/her guests, tenants, licensees, agents or members of his/her family, such Owner shall be liable
therefor to the extent of liability imposed by local law and such Owner does hereby irrevocably
authorize the Association to repair the disturbed, damaged or destroyed property. The Association
shall so repair the disturbed, damaged or destroyed property in substantial conformance with its
original natural state, subject to the laws of Pima County in effect at the time of the damage, if any.
The Owner shall then repay the Association in the amount actually expended for such repairs. Each
Owner farmer agrees that these charges for repairs, if not paid within ten (10) days alter completion
of the work, shall be delinquent and shall become a lien upon Owner's Lot and shall continue to be
such a lien until fully paid. The lien shall be subordinate to any Erst mortgage on the subject
property. Said charges shall bear interest from the date of delinquency at the rate of twelve percent
(12%) per annum. The amount of principal and interest owed by the Owner to die Association shall
be a debt and shall be collectible by any lawful procedure allowed by the laws of the State of
Arizona.

4.8 Restriction on Conveyance of Common Areas and Facilities. The Common Area owned by
the Association, may not, by act or omission, be abandoned, partitioned, subdivided, encumbered,
sold or transferred without the prior written approval of Pima County and two-thirds (2/3) of the
Eligible Mortgagee Holders who responded within twenty (20) days of a written request to vote on
such matter (based upon one vote for each mortgage owned) or the Owners (other than Developer or
Declarant),provided,however, that this shall not prevent the transfer of Common Area A to a public
entity if the Board determines that the private street shall be dedicated for public use .
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ARTICLE V
COVENANTS FOR MAINTENANCE ASSESSMENTS

O
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5.1 Creation of the Lien and Personal Obligation of Assessments. The Declarant, for each Lot
owned by it, hereby covenants, and each Owner of a Lot, by becoming the Owner thereof; whether or
not it is expressed in the deed or other instrument by which the Owner acquiredownership of the
Lot, is deemed to covenant and agree to pay to the Association: (1) annual assessments, (2)
supplemental assessments, and (3) special assessments for capital improvements. The annual,
supplemental, and special assessments, together with costs and reasonable attorneys' fees, shall be a
charge on the land and shall be a continuing lien upon the Lot against which each such assessment is
made. Each such assessment, together with costs, and reasonable attorneys' fees, shall also be the
personal obligation of the Owner of such Lot at the time when the assessment became due. The
personal obligation for delinquent assessments shall not pass to the Oumefs successors in title unless
expressly assumed by therm.

2
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5.2 Purpose of the Assessments. The assessments levied by the Association shall be used
exclusively for the upkeep, mMtenanw, and improvement of the Common Area and any other
property owned or controlled by the Association, and such portions of the Lots, and such portions of
the Improvements located thereon, as the Association is obligated to maintain under Secs ons 9. 1 , 9,2
and9.3 of this Declaration, to protect and enhance properly values and maintain the Common Areas
and for all purposes set forth in the Articles, the By-Laws, and this Declaration, and for the
establishment of adequate reserve funds as determined by the Board in its sole and absolute
discretion to be appropriate

5.3 Maximum Annual Assessment

5.3.1 Until .lanuaxy 1 of the year immediately following the conveyance of the first Lot by
the Declarant to a Purchaser, the maximum annual assessment for each Lot shall be four hundred
eighty dollars ($480.00)

5.3.2 From and after January 1 of the year immediately following the conveyance of the
first Lot by a Declarant to a Purchaser, the Board may, without a vote of the membership, increase
the maximum annual assessment during each fiscal year of the Association by not more than twenty
percent (20%) above the assessment for the previous year

5.3.3 From and after January 1 of the year immediately following the conveyance of the
Erst Lot to a Purchaser, the maximum annual assessment may be increased by an amount greater
than the maximum increase allowed pursuant to (a) above, only by the affirmative vote fat least
two-thirds (2/3) of the Members present at a duly called meeting of the Association, at which a
quorum is present (inpersonor by proxy), or by the affirmative vote fat least two-thirds (2/3) of the
Members of each class of Members voting at a duly called meeting of the Association, at which a
quorum is present (in person or by proxy), so long as there is a Class B Member

5.3.4 The Board may fix the annual assessment in any amount not in excess of the
maximum annual assessment. However, under no circumstance shall the assessment rate be raised
more than 20% above the previous years annual assessment amount without the affirmative vote of
at least two-thirds (2/3) of the members of each class of Members voting at a meeting of the
Association, at which a quorum is present (in person or by proxy)

5.4 Supplemental Assessments. In the event the Board shall determine that its funds budgeted or
available in any fiscal year are, or will become, inadequate to meet all expenses of the Association
for any reason, including, without limitation, nonpayment of assessments by the Members, it shall
immediately determine the approximate amount of such inadequacies for such fiscal year prepare a
supplemental budget, determine the amount of such inadequacies for such fiscal year, and levy a
supplemental assessment against each Lot in such amount as the inadequacies. Notice of any such
supplemental assessment shall be given to each Owner. The supplemental assessment shall be paid
on such dates and in such installments, as may be determined by the Board. No supplemental
assessment shall be levied by the Board until such assessment has been approved by the affirmative
vote of at least two-thirds (2/3) of the Members present at a duly called meeting of the Association
at which a quorum is present (in person or by proxy), or by the affirmative vote fat least two-thirds
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(2/3) of the Members of each class of Members voting at a duly called meeting of the Association, at
which a quorum is present (in person or by proxy), so long as there is a Class B Member.

1

5.5 Special Assessments. In addition to the annual assessments authorized above, the
Association may levy, in any assessment year, a special assessment applicable to that fiscal year only
for the purpose of defraying, in whole or inpart, the cost of any construction, reconstruction, repair
or replacement of a capital improvement of the Common Area, including fixtures and personal
property related dmereto, or for any other lawful Association purpose, provided that any such
assessment shall be approved by the afliImative vote of at least two-thirds (2/3) of the Members
present at a duly called meeting of the Association, at which a quorum is present (in person or by
proxy), or by the affirmative vote of at least two-thirds (2/3) of the Members of each class of
Members voting at a duly cradled meeting of the Association, at which a quorum is present (in person
or by proxy), so long as there is a Class B Member.

5.6 Notice and Quorum for Arv Action Authorized Under Sections 5.3. 5.4 and 5.5. Written
notice of any meeting called for the purpose of taking any action authorized under Section 5.3, 5 .4 or
5.5 shall be sent to all Members not less than thirty (30) days nor more than sixty (60) days in
advance of the meeting. At the first such meeting called, the presence of Members or proxies
entitled to cast thirty five percent (35%) of all votes of each class of Members shall constitute a
quorum. If the required quorum is not presertt, another meeting may be called subject to the same
notice requirement, and the required quorum at the subsequent meeting shall be one-half(1 /2) of the
required quorum at the preceding meeting. No such subsequent meeting shall be held more than
sixty (60) days following the preceding meeting.
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5.7 Uniform Rate of Assessment. Annual, supplemental,andspecial assessments must be lived
at a uniform late for all Lots. However, as long as there isa Class B membership, Declarant shall
notbe subject to assessments for Lots not sold to individual Purchasers, but instead shall be required
to pay the difference between actual operating costs for the Association and all income from
assessments and dl other sources. When the Class B membership ceases as prescribed in Article 4,
Section 4.1, Deelarant shall become a Class A Member and will be subj act to assessment for each
Lot owned by Declarant, at the rate of twenty-tive percent (25%) of the full assessment amount until
such time as the Lot is conveyed by Declarant to an individual Owner or is occupied, whichever
occurs sooner. The one hundred percent (100%) assessment permanently attaches upon initial
occupancy regardless of its state of occupancy thereafter.
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5.8 Date of Commencement of Annual Assessments; Due Dates. The annual assessments
provided for herein shall commence as to each Lot on the first day of the month following the
conveyance of the first Lot to a Purchaser. The first annual assessment shall be adjusted according to
the number of months remaining in the fiscal year of the Association. The Board shall ix the
amount of the annual assessment against each Lot at least thirty (30) days in advance o f each annual
assessment period. Written notice of the annual assessment shall be sent to every Owner subject
thereto. Failure by the Board to notify the membership of the annual assessment rate does not relieve
the Owner of the obligation to pay. The Board may require that the annual assessment be paid in
installments and in such event the Board shall establish the due dates for each installment. The
Association shall, upon demand, and for a reasonable charge, furnish a certificate signed by an
officer of the Association setting forth whether the assessments on a specified Lot have been paid.

i
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5.9 Effect of Nonuavment of Assessments: Remedies of the Association. Any assessment, or any
installment ofanassessment, not paid within thirty (30) days after the assessment, or the installment
of the assessment, first becomes due shall bear interest loom the due date at the rate of twelve (12%)
percent per annum, in addition to a ten dollar (Sl0.00) penalty charge per late occurrence. Any
assessment, or any installment fan assessment, which is delinquent shall become a continuing lien
on the Lot against which such assessment was made. The lien shall be perfected by the recording of
a notice of claim of lien which shall set forth (1) the name of the delinquent Owner as shown on the
records of the Association, (2) legal description, sheet address and number of the Lot against which
of lien is made, (3) the amount claimed as of the date of the recording of the notice including lien
recording fees, interest and reasonable attorneys' fees, (4) thename and address of the Association
(the "Notice of Claim of Lien")

Before recording a lien against any Lot, the Association shall make a written demand to the
defaulting Owner for payment of the delinquent assessments, together with interest and reasonable
attorneys' fees, if any. Said demand shall state the date and amount of the delinquency. Each default
shall constitute a separate basis for a demand or claim of lien, but any number of defaults may be
included within a single demand or claim of lien. If such delinquency is not paid within ten (10)
daysafter delivery of such demand, the Association may proceed with recording a Notice of Claim of
Lien against the Lot of the defaulting Owner. The Association shall not be obligated to release any
lien recorded pursuant to this Section until all delinquent assessments, lien fees, interest and
reasonable attorneys' fees and costs have been paid in full whether or not all of such amounts are set
forth in the Notice of Claim of Lien

The Association shall have the right, at its option, to enforce collection of any delinquent
assessments together with lien fees, interest, reasonable attorneys' fees and costs and any other sums
due to the Association in any manner allowed by law including, but not limited to, (a) bringing an
action at law against the Owner personally obligated to pay the delinquent assessments and such
action may be brought without waiving any lien seeming any such delinquent assessments or (b)
bringing an action to foreclose its lien against the Lot in the manner provided by Arizona law for the
foreclosure of lien on read property. The Association shall have the power to bid at any foreclosure
Ade and to purchase, acquire, hold, lease, mortgage and convey any and adj Lots purchased at such

5.10 Priority of the Lien. The lien of the assessments provided for in this Declaration shall have
priority over all liens or claims created subsequent to the recording of the Notice of Claim of Lien
The Association shall be subordinate to the lien ofauy First Mortgagee and to any lien for taxes or
other public charges which by applicable law are expressly made superior. Sale or transfer of any
Lot shall not affect the assessment lien. However, the sale or transfer of any Lot pursuant to judicial
or nonjudicial foreclosure or any proceeding in lieu thereof, shall extinguish die lien of such
assessment as to payments which become due prior to such sale or transfer. No sale or transfer shall
relieve such Lot from liability for any assessments thereafter becoming due or from the lien thereof

5.11 Exemption of Owner. No Owner of a Lot may exempt himself firm liability for annual
supplemental, or special assessments levied against his Lot or for other amounts which he may owe

Page 23 of 44
sa.=1a.» ¢::e1:aiaeuu



to the Association by waiver and non-use of any of the Common Area and facilities, or by the
abandonment of his Lot

5. 12 Subordination of the Lien to Mort¢za2es_ Sale or Transfer of Lots . The lien of the
assessments provided for herein, including, without limitation, any fees, costs, late chargesor interest
which may be levied by the Association in connection with unpaid assessments, shall be subordinate
to the lien of any First Mortgage. The sale or transfer of any Lot pursuant to foreclosure of any such
First Mortgage or any proceeding in lieu thereof, including deed in lieu of foreclosureorcancellation
or forfeiture of such executors land sales contract, shall extinguish the lien of assessment charges
which became due prior to any such sale or transfer, foreclosure or any proceeding in lieu thereof,
including a deed in lieu of foreclosure or cancellation or forfeiture of any such executors land sales
contract, No such sale, transfer, foreclosure or any proceeding in lieu thereof, including a deed in
lieu of foreclosure, nor cancellation or forfeiture of such executors land sades contract, shall relieve
any Owner of a Lot ti-om liability for any assessment charges thereafter becomingdue, nor ham the
lien thereof In the event of foreclosure of a First Mortgage or the taking of a deed in lieu thereof
such First Mortgage shall not be liable for unpaid assessments or other charges which accrued prior
to the acquisition of title to the Lot in question by such First Mortgagee

5.13 Mortnaee Protection. Notwithstanding and prevailing over any other provisions of this
Declaration, the Articles, the By-Laws or the Rules, the following provisions shall apply to and
benefit each First Mortgagee of a Lot

5.13.1 First Mortgagees shall not in any case or manner prior to acquiring title to a Lot be
personally liablefor the payment of any assessment or charge, nor for the observance or performance
of any covenant, restriction, regulation, Rule, Article or By-Law,exceptfor those matters which are
enforceable by injunctive or other equitable actions, not requiring the payment of money, except as
hereinafter provided

5 . 13.2 During the pendency of any proceeding to foreclose the FirstMortgage,including any
period of redemption, the First Mortgagee (or receiver appointed in such action) may, but need not
exercise any or all of the rights and privileges of the Owner of die mortgaged Lot., including, but not
limited to, the right to vote as a Member of the Association to the exclusion of the Owner s exercise
of such rights and privileges

5.13.3 At such time as the First Mortgagee shall become record Owner ofa Lot, said First
Mortigagee shall be subj act to all of the rems and conditions of this Declaration, including, but not
limited to, the obligation to pay for all assessments and charges accruing thereafter in the same
manner as any OW11€Ì

5. 13.4 Any provision contained in this Declaration to the contrary notwithstanding, unless at
least two-thirds (2/3) of the Lot Owners (other than the Declaxant or Developer) or two-thirds (2/3)
of the Eligible Mortgage Holders (based upon one vote for each mortgage held) have given their
prior written approval, the Association shall not be empowered or entitled to: (i) change the method
of detemiining the obligations, assessments, dues or other charges which may be levied against a
Lot; (ii) by act or omission change, waive or abandon any schemeof regulations, or enforcement
thereoii pertaining to maintenance of Common Areas, including landscaping thereon, drainage

19

Page 24 of



improvements, walkways, Private Drainage Easements, Private Landscape Easements, Wellsite
Wellsite Easements, perimeter walls and driveways; (iii) fail to maintain fire and extended coverage
insurance on the Common Areas and any improvements maintained by the Association on a
replacement cost basis 'm an amount of not less than one hundred percent (100%) of the insurable
value (based on current replacement costs), and (iv) use hazard insurance proceeds for losses to any
Common Areas and improvements for other than the repair, replacement or reconstruction of such
Common Areas and improvements

5. 13.5 First Mortgagees are hereby granted the right to jointly or singly pay taxes or other
charges which are in defaultand which may or have become a charge against the Common Areas and
Wellsite owned by the Association, and such First Mortgagees may, jointly or singly, pay overdue
premiums on hazard insurance policies or secure new hazard insurance coverage on the lapse of a
policy for such Wellsite or Common Area. Any First Mortgagees making such payments shall be
owed immediate reimbursement therefor from the Association

5.13.6 Nothing in this Declaration shall in any manner be deemed to give a Lot Owner, or
any other party, priority over any rights of a First Mortgagee of a Lot pursuant to the terms of such
First Mortgagee's mortgage in the case of a distribution to an Owner of insurance proceeds or
condemnation awards for losses to or a taking of any Lot or any part of the Common Area owned by
the Association. Each First Mortgagee shall be entitled to timely written notice of such loss or
taking

5.l3.7 Each First Mortgages shall, upon notice to the Association, be entitled to a written
notification from the Association of any default in the performance by the Owner of a Lot
encumbered by the Mortgage in favor of such First Mortgagee of any obligation under this
Declaration or under the Articles, the By-Laws or the Rules of the Association which is not cured
within sixty (60) days

5. 13 . 8 Each First Mortgagee shall, upon written notice to the Association, be entitled to (i)
inspect thebooks and records of the Association during nonna business hours, (ii) receive an annual
rancid statement of the Association within ninety (90) days following the end of any fiscal year of
the Association; and (iii) receive written notice of adj meetings of the Association and designatea
representative to attend such meetings

5. 13.9 Upon written request to the Association identifying the name and address of the
holder, insurer or guarantor of a First Mortgage and the Lot number, address or legal description of
Lot, or portion thereof; an Eligible Mortgage Holder, insurer or guarantor shall be entitled to timely
written notice of:

Any condemnation loss or casualty loss affecting a material portionof the
Property

Any sixty (60) day delinquency 'm the payment of assessments

Any lapse, cancellation or material modification of any insurance policy or
fidelity bond; and

20

Page 25 of 4



4. Any proposed action that requires the consent of a specified percentage of
Eligible Mortgage Holders.

ARTICLE VI
EASEMENTS

6.1 Maintenance Easement. A11 easement is reserved and granted to the Association, its oiiicers,
agents, employees and assigns upon, across, over, in and under the Common Areas, Wellsite,
Wellsite Easements, Private Drainage Easements, Private Landscape Easements, Private Natura]
Open Space easements and Front Setback Area, to enable the Association to perform the duties and
filnctions which it is obligated or permitted to perform pursuant to this Declaration.

6.2 Easement Encroachments. Each Lot and the Common Area AMI be subject to an easement
for encroachments created by construction, settling and over-hangs, as designed or constructed by a
Developer or Builder, includlmg footings and walls thereon. A valid easement for said
encroachments and for the maintenance of same, so long as it stands, shall and does exist. In the
event Dwelling Units are partially or totally destroyed and then rebuilt, the Owners agree that minor
encroachments on parts of the adjacent Lot or Common Area due to construction shall be permitted
and drat a valid easement for said encroachments and the maintenance thereof shall exist, but only
for the duration of any such construction..

I
I

6.3 Private Drainage Easements. Private Drainage Easements have been established as shown on
the Plat or by separate instrument duly recordedover and across certain Lots for the exclusive use
and benefit of other Owners. Each Owner of a Lot on which a Private Drainage Easement is located
shall comply with the provisions of Section 6.1 of this Declaration in maintaining such easements.

6.4 Util i ty Easements.
1
2
6

26.4.1 In addition to those specific easements shown on the Plat, there is hereby created a
blanket easement upon, across, over and wider the Common Areas, Wellsite, Wellsite Easements,
Private Landscape Easements and Private Drainage Easements for ingress, egress, installation,
replacing, repairing and maintaining all utility and service lines and systems, including, but not
limited to, water, sewer, gas, telephone, electricity, televisioncableor communications lines and
systems, 610.

O
'7
6
1
2

6.4.2 Notwithstanding anything to the contrary contained in this section, no electrical lines,
water lines or other utilities or service lines may be installed or relocated on the Property, except as
initially designed and installed by the Developer or a Builder or thereafter approved by the Board.
This easement shall in no way affect any other recorded easements on the Property. In no event shall
any portion of the above-mentioned easements for utilities be construed to authorize the placing or
installing of electrical lines, water lines or other utilities under any permanent building structure
constructed on the Property. This easement shall be limited to improvements as originally
constructed. There shall be an access easement for the delivery and collection of the U.S. Mail.

g.

u
2:

6.5 Electrical Services and Telephone Lines. All electrical services and telephone lines shall be
placed underground and no outside electrical lines shall be placed overhead (except existing
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overhead lines and overhead lines to the Wellsite), provided that no provisions hereof shall prohibit
the erection of temporary power or telephone structures incident to construction.

6.6 Rights of Declarant Incident to Construction. An easement is reserved by and granted to
Declarant, Builders and their successors and assigns for access, ingress and egress over, in, upon,
under and across the Property, including, but not limited to, the right to store materials thereon and to
make such other use thereof as may be reasonably necessary or incidental to construction on arid
marketing of the Property.

6.7 Easements Deemed Created. All conveyances of Lots hereafter made, whether by the
Declarant or otherwise, shall be construed to grant and reserve the easements in this Article VI.

6.8 Convevance of Common Area Declarant shall grant and convey totheAssociation and the
Association shall receive ownership of the Common Areas prior to the closing of sale of a Lot by
Declarant to an Owner. Upon such conveyance and grant, the Association shall succeed to all rights,
duties and powers with respect to the Common Area as prescribed by law and as set forth in the
Articles, the By-Laws and this Declaration.

3

ARTICLE VII
ARCHITECTURAL CONTROL COMMITTEE

7.1 Composition of Committee. The Architectural Control Committee shall consist of three (3)
or more persons appointed by the Board of Directors of the Association, provided, however, that,
except as otherwiseprovided,until eighty percent (80%) of the Lots havebeenconveyed to the first
Owner thereof (other than Declarant), Declarant shall appoint the Committee, A rnqjority of the
Committee may designate a representative to act for it.

7.2 Review by Committee.

1
2
6
1
2

7.2.1 No structure, improvement or any attachment to an existing structure shall be made or
constructed upon the Property (except by the Association or Developer upon the Common Areas,
Wellsite, Private Landscape Easernents and Private Drainage Easements), no alteration of the
exterior of a structure or improvement shall be made, no change in the final grade shall be made and
no installation of any landscaping to any part of the Property (except changes by the Association or
Developer upon the Common Areas, Wellsite, Private Landscape Easements, Private Drainage
Easements changes by an Owner to enclosed rear yards) shall be performed unless complete plans
and specifications, including a construction schedule therefor, shall have first been submitted to and
approved in writing by the Committee. The Committee shall exercise its best judgment to the end
that all attachments, improvements, constnicNon, landscaping and alterations to structures on lands
located within the Property conform to and harmonize with the existing surroundings and structures,
Decisions of the Committee are binding and conclusive. The Committee may adopt Design Review
Guidelines to assist in architectural review.

O
7
6

3

7.2.2 The Committee shall have the right to designate a Designated Review Professional
which may be a professional engineering or architectural Finn. The Designated Review Professional
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may be changed by a vote of the majority of the Committee. Fees for approval for submission of
plans may include the fees of the Designated Review Professional.

7.3 Procedures. The Committee shall approve or disapprove all plans within thirty (30) days
after submission and issuance by the Association of a receipt therefor. In the event the Committee
fails to approve or disapprove such design and location within thirty (30) days oNer said plans and
specifications have been submitted to it, approval shall be deemed denied, except that the party
submitting the plans may resubmit the plans and if no response is given for a period of thirty (30)
days after a written request by certified mail for a decision, the party may appeal the denial to the
Board.

g
7.4 Vote. A majority vote of the Committee is required to approve a proposed change or
improvement, unless the Committee has designated a representative to act for it, in which case the
decision of the representative shall control. The Committee may act in a meeting or may vote in
writing through e-mail, fax or similar communication.

7.5 Liability. The Committee, the Designated Review Professional and the members thereof
shall not be liable in damages to any person submitting requests for approval or to any Owner by
reason of any action, failure to act, approval, disapproval or failure to approve or disapprove in
regard to any matter within its jurisdiction hereunder.

7.6 Variance. The Committee may grant reasonable valances or adjustments from any
conditions and restrictions imposed by Articles VI or VII of this Declaraltzion in order to overcome
practical difficulties and prevent unnecessary hardships arising by reason of the application of the
restrictions contained in Articles VI or VII. Such variances or adjustments shall be granted only 'm
case the gaunting thereof shall not be materially detrimental or injurious to the Property and shall not
militate against the general intent and purpose hereof 2

6
1
27.7 Non-Conforming Architectural Improvements.

7.7.1 In the event that the Architectural Improvements do not, upon the proposed date set
forth in the construction schedule, conform to the plans submitted to and approved by the
Committee, tlle Committee shall give wnltten notice to the Owner of the property upon which such
Architectural Improvements have been made. Such notice shall specify the nature of the
nonconformity of the Committee in accordance with the By-Laws.

O
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7.7.2 [Ethe Owner has not, within sixty (60) days of themailing or delivery of the written
notice, corrected the nonconformity of the Architectural Improvement, then the Association shall
have the right and an easement to direct its agents, employees or contractors to enter upon the said
Owner's property for the purpose of making any or all such improvements, alterations or repairs as
are necessary to bring the Owner's Architectural Improvements into conformity with the plans
submitted to and approved by the Committee and/or initiate such legal proceedings as may be
deemed appropriate by the Association. rai

7.7.3 A11 costs incurred by the Association in the course of the Cormnittee's eliorts to bring
the nonconfonning Architectural Improveunents into conformity with the approved plans as provided
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above, including costs of labor, materials and all associated administrative costs reasonably incurred
by the Association 'm connection therewith, shall be added to and become part of the assessment to
which such Owner's Lot is subject,shallbecome a lien on such Owner's Lot and the improvements
thereon and shall be enforceable and collected as provided for in Article V hereof

7 .8 Color and Building Materials. Without limiting the foregoing, no color schemes, materials,
composition or products whether in the original construction or in later charges shall be used or
permitted without the prior approval of the Committee

7.9 Board Discretion of Architectural Control Committee. In reviewing plans for alterations
modifications, additions or other changes to a structure upon a Lot, the Committee shall exercise its
discretion in deciding whether or not an alteration or modification is in harmony with the overall
scheme of subdivision development. The Committee shall have the right to deny alterations or
modifications for purely aesthetic reasons if the Committee considers the alteration or modification
to be unattractive in relation of the dovetail scheme of development, the alteration or modification to
be a nuisance or upset of design, the alterations or modifications to be in contrast to or out of
harmony with the style of existing structures or if the physical views of the Property will be disrupted
by the alteration or modification

7.10 Egg. The Association may establish a reasonable processing fee to defer the costs Rf the
Committee in considering any requests for approvals submitted to the Committee

ARTICLE am
USES AND RESTRICTIONS

All residential property within the subdivision shall be held, used and joyed, subject to
the following limitations and restrictions

8.1 Private Residential Purposes

8. 1 .1 Dwelling Units and single-family Lots shall be occupied and used by the respective
Owners solely for private residential use of the Owner, his/her family, tenants and social guests and
for no other purpose. No gainful occupation, profession, trade or other non-residential use shall be
conducted on the residential portions of the Property, except, i) computer based businesses, ii)
businesses which do not cause an increase in traffic, or iii) businesses that are obvious from the
exterior of the home. Additionally, the Declarant, Developer or Builders may maintain sales oiHces
and sales models on the residential portions of the Property

8. 1 .2 Sales offices, sales models and construction offices utilized by the Declarant,
Developer or Builders on the Property need not be owned by the Deciarant, Developer or Builders
P M, sales models and sades offices may be utilized on the Properly as sades models and sales
offices for the benefit of other subdivisions within the Property of Declare, Developer or Builders

8. 1 .3 Dwelling Units shallbe site-built only. No manufactured home, mobile home, trailer.
part of any incomplete building, tem, shack, garage or barn, and no temporary buildings or structure
of any kind shall be used at any time, on any portion of the Property, for a residence, either
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temporary or permanent. Temporary buildings or strictures used during the construction of a
dwelling on any such property shall be removed immediately oiler the completion of construction

8. 1 .3 .1 Each lot shall contain a single Dwelling Unit with only one kitchen facility
Guestquarters must be attached, may not contain cooking facilities, and may not be rented separately
from the primary Dwelling Unit

8.2 Setback Requirements. The Front Yard Setback shall be forty feet (40 tr), measured from
the edge of Common Area A right of way. The Front Yard Setback is not set forth on the Platandis
not a zoning requirement of Pima County, but is established by this Declaration, and may be
amended by vote oftwo-thirds (2/3) of the members voting in person or by proxy at a meeting called
for such purpose. The Front Yard Setback shall be landscaped and maintained by the Owner of the
Lot according to the requirements of the Rules and the Design Review Guidelines, and if the Owner
fails to do so, the Association, after giving notice to the Owner, shall landscape and/or maintainthe
Front Yard Setback and assess such Owner for the cost of the landscaping or maintenance. The
Board may grant variances or waivers, in its sole discretion, permitting a Front Yad Setback of less
than forty feet (40 ft.)

8.3 Renting. Each Owner shall have the right to lease or rent his/her Dwelling Unit, provided
however, that any lease agreement, including any agreement to lease the Dwelling Unit onamonth
to-month basis, must be in writing and must provide that the failure of any lessee or tenant to comply
with the Rules, the Articles, the By-Laws and provisions of this Declaration shall be a default under
the lease. Any lease agreement shall be for a period of not less than thirty (30) days, and a copy of
any lease agreement identifying the owners of the lot and the tenant shall be provided to the
Association

8.4 Antennas and Exterior Additions. No exterior antennas or other devices for the tnansrnission
or reception of radio and television signals shdl be erected or maintainedon the Property without
prior written authorization of the Committee. The Developer shall determine standards for exterior
television antennas. Further, no exterior devices, additions, structures or accessory buildings, other
than those initially installed according to the plans approved by the Board or Committee, shall be
constructed on the exterior of a Dwelling Unit (including the root) without the written authorization
of the Committee. The Board or the Committee shall adopt written standards for such devices which
shall comply with the regulations of the Federal Communications Commission, as amended

8.5 Solar Devices. No solar devices of any type shall be erected or installed on any Lot without
the approval of the Board or Committee as set forth in Article VII herein

8.6 Insurance Rates. Nothing shall be done or kept on any Dwelling Unit or Common Area
which will result in the cancellation of insurance on any such properly or which would be in
violation of any law

8.'7 Signs

8.7.1 No signs of any land shall be displayed which are visible firm neighboring properties
without the approval of the Board or the Committee except
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1.

2.

Such signs as may be required by legal proceedings;

Such signs as may be used by Developer or Declarant; and

3. Such signs as may be approved by the Board or the Committee indicating a
Dwelling Unit is for sale or lease.

1

4.

5.

Political signs in accordance with State of Arizona statute.

All other signs must be specifically approved by the Boardor the Committee.

8.7.2 Where the Board's approval is required, it shall approve the nature, composition,
number, size and location of all signsunless excepted hereunder.

8.8 Nuisances. After completion of construction of dl Dwelling Units and landscaping of Lots
by Developer, no rubbish or debris of any kind shall be placed or permitted to accumulate upon any
Property within the subdivision, and no odors shall be permitted to arise therefrom so as to render
any such Property or any portion thereof unsanitary, unsightly, offensive or detrimental toanyother
property in the vicinity thereof or to its occupants. Without limiting the generality of any of the
foregoing no sound devices, except security devices used exclusively for security purposes, shall be
located, used or placed on any such Property without the prior written approval of die Board. The
Board in its sole discretion shall have the right to determine the existence of any nuisance.

\

8.9 Growth and Planting.

8.9.1 The growth and planting in the Common Areas, Private Landscape Easements, Front
Yard Setback, Wellsite, if any, and Wellsite Easements, if any, shall not be removed or destroyed
unless written permission is first obtained from the Board or Committee. Owners must obtain the
Board's or Committee's written approval before planting anywhere except as originally approved
and installed by Builder.

2
6
12

8.9.2 During construction phases, those areas designated on the Plat as Private Natural
Open Space, if any, shall be fenced and protected from damage by construction personnel and
equipment.

0
7
6
1
7

8.9.3 All landscaping within a Lot shall be subject to the review of and approval by the
Architectural Control Committee, as stated herein. Furthermore, the majority of landscaped areas
surrounding the Dwelling Unit and rear yard shall consist of native landscaping. EachLot shall
conform to an irrigation plan which is consistent with that of a ten thousand square foot (l0,000 sq.
ft.) Lot.

8.10 Exemption of Developer. As long as the Developer, Declarant or Builder follows the
development plan approved by the Federal Housing Administration and/or the Veterans
Administration, if such approval has been obtained, nothing in the Declaration, except as noted in
Section 7.8 of this Declaration, shall limit the right of the Developer, Declarant or Builder to
complete excavation, grading and construction of improvements to any Property within the
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subdivision, to re-subdivide any lot or portion of the Property, to alter the foregoing or to construct
such additional improvements as Developer deems advisable in the course of development of the
subdivision so long as any Lot therein remains unsold. Further, nothing in these restrictions shall
limit the right of Developer, Declarant or Builder to use any structure 'm the subdivision as a sales
model, sales office or construction office and to place any sign, banner, flag or similar method of
advertisement or promote sales within the Property or other subdivisions of Declarant, Developer or
Builder. The rights of Declarant, Developer or Builder hereunder or elsewhere in this Declaration
may be assigned by Declarant, Developer or Builder.

8.11 Unsifzhtlv Articles. No unsightly articles shall be permitted to remain so as to be visible from
adjoining Dwelling Units or from the street or public way. Glass, shrub or tree clippings and all
machines, storage piles, wood piles, garbage or trash containers shall be kept within an enclosed
structure or appropriately screened from view of adj mining property or from streets or public way
except when necessary to effect such collection; provided, however, any such structure or screen
shall be subject to the Boa.rd's or Committee° s review and approval pursuant to Section 7.2 of this
Declaration. The Board or the Committee shall have sole discretion in determining if any activity by
an Owner is 'mviolation of this section.

8.12 Trash Containers. No garbage or trash shall be placed or kept on a.ny Property within the
subdivision except in covered containers of a type, size and style which have been installed by
Developer or have been approved by the Board or the Committee or are required by governmental
authorities. All rubbish, trash or garbage shall be removed from the Dwelling Units and shall not be
allowed to accumulate thereon. No incinerators shall be allowed. Trash/garbage containers shall be
placed at curb side only on days of scheduled collection and shall be removed from view on the same
day of collection. Owners of Dwelling Units utilizing common trash garbage collection areas shall
be j jointly and severally responsible for keeping said common collection areas in a clean and sanitary
condition. The Board or the Committee shall have sole discretion in determining if any activity by
an Owner is in violation of this section.

i
8

s

1
2
6
1
2

8.13 Riszht of Inspection. During reasonable hours, any Member of the Board, or any authorized
representative of any of them, shall have the right upon reasonable notice to the Owner of a Lot to
enter upon and inspect any Properly within the subdivision (except the interior of Dwelling Units)
for the purpose of ascertaining whether or not the provisions of this Declaration have been or are
being complied with and such persons shall not be deemed guilty of trespass by reason of such entry.

O
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8.14 Mail Boxes. Developer or the Board shall determine the location, color, size, design,
lettering and all other particulars of all mail and paper delivery boxes and standards and brackets and
name signs for same in order that the area be strictly uniform in appearance with respect thereto.
Maintenance and insurance of mail boxes shallbe the responsibility of the Owner.

8. 15 Vehicles/Garages. Theuse fall vehicles, including, but not limited to, trucks, automobiles,
bicycles and motorcycles shall be subj act to the DesignReview Guidelines and Rules, which may
prohibit or limit the use thereof, provide parking regulations or generally regulate same, Garage
doors shall be kept closed at all times, except as may be reasonably necessary for ingress, egress and
normalday-to-day activities which require the utilization of the garage. At no time shall there be any
outside storage of motor vehicles in stages of construction, reconstruction, modification or rebuilding

l
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of parts of motor vehicles such as frames, bodies, engines or other parts or accessories. Further, the
storage or parking of any recreational vehicle, commercial vehicle or boat, other than completely
within Owner's garage, is prohibited, except that a recreational vehicle may be legally parked at a
residence for a period of not to exceed 24 hours prior to departing on a trip and 24 hours after
returning from a trip for the purposes of loading or unloading. A maximum of four (4) garage bays
shall be permitted. The garage area shall not exceed one thousand five hundred feet (1,500 sq. ft.)
and garage doors shall not exceed nine feet (9 ft.) in height.

8. I6 Clotheslines- No exterior clotheslines shall be erected or maintained and there shall be no
outside laundering or drying of clothes.

8.17 Diseases and Mens. No Owner shall permit anything or any condition to exist upon any
Property within the subdivision which shall induce, breed or harbor infectious plant diseases or
noxious insects.

8.18 Single Source Garbage Collection. The Association shall choose a single source garbage
collection firm for the Property. Each Owner shall enter into an individual contract with the garbage
collection firm selected by the Association and shall be responsible for direct payment and all other
terms and conditions of the garbage collection firm.

8. 19 Screen Walls and Fencing. A11 near yard walls shall be enclosed with a masonry wall, or a
combination of masonry and square steel tubing, and shall conform to the Design Review Guidelines
and Rules. All other fencing and screen walls shall be constructed according to the Design Review
Guidelkies. All Screen Walls and Fencing shall require approval by the Committee.

1
2
6
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8.20 Animals. No animals, birds, fowl, poultry, or livestock, other than a reasonable number of
generally recognized house or yard pets, shall be maintained on any property and then only if they are
kept, bred, or raised thereon solely as domestic pets and not for commercial purposes. No animal
shall be allowed to make an unreasonable amount of noise, or to become a nuisance. No structure
for the care, housing or confinement of any animal shall be maintained so as to be Visible From
Neighboring Property. Upon the written request of any Owner, the Board shall determine whether,
for the purposes of this Section, a particular animal is a general recognized house or yard pet, or
nuisance, or whether the number of animals on any such property is reasonable. Any decision
rendered by the Board shall be enforceable to the same extent as other restnlctions contained in this
Declaration.

O
'7
6

9

8.21 Machinerv and Equipment. No machinery or equipment of any kind shall be placed,
operated, or maintained upon or adj agent to any property except such machineryor equipment as is
usual and customary in connection with the use, maintenance, or construction of a residence,
appurtenant structures, or other Improvements, and except that which Declarant or the Association
may require for the operation and maintenance of the Property.

8.22 Restriction on Further Subdivision. No Lot shall be further subdivided or separated into
smaller Lots by any Owner, and no portion less than all of any such Lot shall be conveyed or
transferred by any Owner without the prior written approval of the Board.

i
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8.23 Mineral Exploration. No property shall be used 'm any manner to explore for, or to remove
any water, oil, or other hydrocarbons, minerals of any kind, gravel, earth, or any earth substance of
any kind.

ARTICLE IX
WATER SERVICE

9.1 Duty to Provide Water Service to Members. The Association shall have the duty to provide
toMembers of the Association groundwater for domestic purposes upon demand. The Association
shall deliver water to Members on a continuous basis at a pressure that is reasonable, based on
generally accepted engineering standards. [rt providing the water service as described herein, the
Association shall operate the Wellsite for the exclusive benefit of the Members. All Members of the
Association shall be entitled to receive groundwater from the Association on an impartial and non-
discriminatory basis. Except as more fully provided in this Declaration, the Association may not
deny any Member the right to receive groundwater from the Association, except for non-payment of
assessments or charges related to the provision of water. The Association shall not be responsible,
financially or otherwise, for construction, operating or maintaining any water distribution system
located within a Lot.

9.2 Intemiption or Cessation ofDeliverv. The Association shall have the right to interrupt, limit,
curtail or cease delivery of water to Members for as brief a period as is reasonably necessary from an
engineering standpoint, for purposes of maintaining, repairing, replacing or improving the water
faciljdes without incurring liability toany Member for any damages or expenses of any kind that may
be incurred by a Member. In the event of a Force Ma8eu1e, the Association shall be excused from
providing water service for aperiodequal to the period of the Force Majeure and a reasonable period
thereafter.

1
2
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29.3 Water Account. The Board shall establish separate accounts, booldceeping records and

billing systems for the water facilities. Billing for water shall be implemented pursuant to the
regulations of the Arizona Corporation Commission. In addition, the Board may establish
committees or hire a manager to operate the water facilities.
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9_4 Apportionment of Special Expenses. Special expenses shall 'mchlde:

1. All costs to deepen, modify or improve the existing well,
1

2. All costs to comply with groundwater quality requirements of appropriate
governmental authorities other than permit fees;

re

FT3. All other major capital repairs, maintenance or replacement of the water facility
Improvements.

Special expenses shall be apportioned among all of the Members by multiplying the total
amount of such expenses by a fraction, the numerator of which is the total amount ofwarer delivered

-kg_
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to each Member cling the term of this Declaration up to the time Association incurs such expenses,
and the denominator of which is the total quantity of water delivered to Owners from the Wellsite
during such period. Assessments for special expenses shall be levied as a special assessment as are
fully provided in Section 5 of this Declaration

ARTICLE X
CHANGES IN OWNERSHIP OF UNITS

10.1 Transfer of Title/Notice of Transfer Fee. Any Owner desiring to sell or otherwise transfer
title to his/her Unit shall give the Board at least seven (7) days prior written notice of the name and
address of the purchaser or transferee, the date of such transfer of title and such other information as
the Board may reasonably require. Each transferee shall pay to the Association a transfer fee to
defray the administrative cost to the Association of such transfer in an amount to be established by
Board resolution. The transferor shall continue to be jointly and severally responsible with the
transferee for all obligations of the Owner of the Unit, including annual assessment and special
assessment obligations, until the date upon which such written notice is receivedby theBoardor the
Board otherwise receives actual written notice of the transfers. Notwithstanding the transfer of title,
notice to the Association under this Section 10.1 of this Declaration is notintended to and does not
relieve the transferor of the personal obligation established by Section 5.1 of this Declaration

10.2 Capital Reserve Fee

10.2.1 Authority. As an additional funding source, the Board shall collect a capital reserve
fee upon each transfer of title to a Lot, provided, however, that no fee shall be payable due to the
transfer of a Lot by the Declarant to a Builder or Owner. The fee shall be charged to the seller or
buyer of the Lot and shall be payable to the Association at the closing of the transfer and shall be
secured by the Association's lien for assessments under Section 5.1 of this Declaration. Each Owner
shall notify theSecretaryof theBoard of the Association, or designee, at least seven (7) days prior to
the scheduled closing and provide the name of the buyer, the date of transfer of title and other
information which the Board may reasonably require

10.22 Fee Amount. The fee shall be $100 per Lot, however, said feemay be increased by
the Board of the Association by an amount not to exceedfivepercent (5%) per year. Funds pad to
the Association pursuant to this Section 10.2 of this Declaration shall be used to fund a capital
reserve for repairs and replacement and may be used as working capital

10.3 Working Capital Fee

10.3.1 Authority. As an additional iimding source, the Board shall collect a Working
Capital fee upon each transfer of title to a Lot, provided, however, that no fee shall be payable due to
the transfer of Lot by the Declarant to a Builder or Owner. The fee shallbe charged to the seller or
the buyer of the Lot and shall be payable to the Association at the closing of the transfer. Such fee
shall be seemed by the Association's lien for assessments as provided under Section 5.1 of this
Declaration. Each Owner shall notify the Secretary of the Board or his/her designee at least seven
(7) days prior to the scheduled closing and provide the name of the buyer, the date of transfer of title
and other information which the Board may reasonably require

30
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10.3.2 Fee Amount. The fee shall be $200 per Lot, however, said fee may be increased by
the Board by an amount not to exceed five percent (5%) per year. Funds paid m the Association
pursuant to this section shall be used as working capital

ARTICLE XI
GENERAL PROVISIONS

11.1 Term. The covenants, conditions and restrictions of this Declaration shall remain in full
force and effect for a period of twenty-five (25) years from the date this Declaration is recorded in
the Office of the County Recorder, Pima County, Arizona. Thereafter, they shdl be deemed to have
been renewed and automatically extended for successive periods of ten (10) years each, unless then
amended or repealed by the written consent of at least seventy-five percent (75%) of the Owners

11.2 Amendments.

11.2.1 This Declaration may be amended by an instrument in writing, signed and
acknowledgedby the President and Secretary of the Board of the Association, certifying that such
amendment has been approved by the vote or written consent (with or without a meeting subj et,
however, to the voting rights set forth herein) of the Owners, including Declarant, holding not less
than sixty percent (60%) of the votes of the Association, and such amendment shall be elective upon
its recordation in the Office of the County Recorder, Pima County, Arizona.

11.2.2 In addition to the requirements set forth elsewhere 'm this Declaration, the consent of
Elly-one percent (51%) of the Eligible Mortgage Holders who responded within twenty (20) days of
a wn'tten request to vote on any amendment, based onone(1) vote for each mortgage held, shall be
required to add or amend any provisions of this Declaration which establish provide for, govern or
regulate any of the following:

1
2
6
1
2

Voting rights;

2. Assessments, assessment liens or subordination of assessment liens,

O
'7
6
2
2

3. Reserves for maintenance, repair and replacement of the improvements to the
Common Areas, Private Drainage Easements, Private Landscape Easements, Wellsite and Wellsite
Easements;

4. Responsibility for maintenance and repairs;

Reallocation of imewsts in the Common Area or rights to its use;

6. Boundaries of any Lot;

7. Convertibility of Lots into the Common Area or vice versa;

8. Expansion or contraction of the Property, or the addition, annexation or
withdrawal of property to or from the Property;

-3-l_

1.

5.
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10.

11.

Insurance or fidelity bonds

Leasingof any Dwelling Unit

Imposition of any restriction onaLot Owner' s right to sell or transfer his/her

12. Restoration or repair of the Property (airer a hazard damage or partial
condemnation) in a manner other than that specified herein

13. Any action to tenninate the legal status of the Property after substantial
destruction or condemnation occurs: or

14. Any provisions which are for the express benefit of mortgagees, Eligible
Mortgage Holden, insurers or guarantors of first mortgages on the Lots

11.2.3 The consent of sixty-seven percent (67%) of the Eligible Mortgage Holders who
responded within twenty (20) days of a written request to vote on such matter, based on one (I) vote
for each mortgage held, shall be required for the termination of the legal status of the Association for
reasons other than the substantial destruction or condemnation of the Property

11.2.4 Proposed amendments, other than those set forth above, fan immaterial nature may
be made pursuant to the same stipulations set forth above, except that the consent of an Eligible
Mortgage Holder who fails to respond to a proposal within twenty (20)daysof the proposal being
made shall be deemed given

11.2.5 Notwithstanding anything to the contrary contained in this Declaration, if Declarant
shall determine that any amendments to this Declaration or any amendments to the Articles or the
By-Laws shallbenecessary in order for existing or future mortgages,deedsoftmst or other security
instruments to be acceptable to the Veterans Administration, the Federal Housing Adminisuadon of
the U.S. Department of Housing and Urban Development, the Federal National Mortgage
Association or the Federal Home Loan Mortgage Corporation, then, subject to Section 11.8 below
Declarant shall have and hereby specifically reserves the right and power to make and execute any
such amendments without obtaining the approval of the Owners, Members or First Mortgagees

11.3 Enforcement andNon-Waiver

11.3.1 Enforcement. Except as otherwise provided herein, the Association, Sub-Association
or any Owner shall have the right to enforce, by any proceeding at law or in equity, all restrictions
conditions, covenants, reservations, liens or charges now or hereafter imposed by provisions of this
Declaration

11.3.1 .1 Failure by the Association, any Sub-Association as aforesaid or any
Owner to enforce any covenant or restriction herein containai shall in noeventbe deemed a waiver
of the right to do so thereafter

32
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Further, the Association shall have the authority to bring an action at
law or in equity to enforce any of the provisions of this Declaration or of any Supplemental
Declaration for subdivisions of the Property. Expenses of enforcement, 'm the event the Association
is a substantially prevailing party, shall be paid w the Association by the Owner against whom
enforcement action was commenced. The Association shall have the right to enter upon the property
of any Owner for the purpose ofrepairing, modifying or demolishing improvements which are not in
conformance with the provisions of this Declaration or any Supplemental Declaration and all
expenses incurred in connection therewith shall be paid to the Association by the Owner in violation.

11 .3.2 Violation of Law. Each and every provision of this Declaration and any amendments
hereto shall be subj act to all applicable governmental ordinances and subdivision regulations and any
future amendments thereto. Any violation of any state, municipal or local law, ordinance or
regulation pertaining to the ownership, occupation or use of any properly within the Property is
hereby declared to be a violation of this Declaration and subject to any or all of the enforcement
procedures set forth herein or in the By-Laws.

11.3.3 Remedies Cumulative. Each remedy provided herein is cmnulative and not exclusive.

11.3.4 Non-Waiver. Failure by the Board, the Association or any Owner to enforce any of
the provisions hereofat any time shall not constitute a waiver of the rightthereafter toenforce any of
such provisions.

11.4 Severability. invalidation of any one (1) of these covenants or restrictions by judgment or
court order shall in no way affect any other provisions which shall remain in full force and elect.

11.5 Construction.

11.5.1 Interpretation. The provisions of this Declaration shall be liberally construed to
effectuate the purpose of creating a uniform plan for the development and operation of the Property.
This Declaration shall be construed and governed by the laws of the State of Arizona.

1
2
6
1
2

11.5.2 Restrictions Severable. Notwithstanding any other provision hereof, each of the
provisions of this Declaration shall be deemed independent and severable, and the invalidity or
partial invalidity of any provision or portion thereof shall not affect the validity or enforceability of
any other provision.

O
7
6
2
4-

11.5.3 Rule Against Perpetuities. In die event the provisions hereunder are declared void by
a Court of competent jurisdiction by reason of the period of time herein stated for which the same
shall be effective, then in that event said periods oftirne shall be reduced to a period of time which
shall not violate the rule against perpemities as set forth in the laws of the State of Arizona.

5
-S
2-

41
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I
!

l1.5 .4 Singular Includes Plural: Gender. Udess the context requires a contrary construction,
the singular shall include the plural and the plural the singular and the masculine, feminine or neuter
shall each include the masculine, feminine and neuter.

I
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11.5 _5

convenience or reference purposes only and in no way define, limit or describe the true intent and
meaning of provisions hereof

Ca 'ons. All captions and titles used in this Declaration are intended solely for

11.6 Deliverv of Not:ices and Documents. Any written notice or other documents relating to or
required by this Declaration may be delivered either personally or by mail. If by mail, it shall be
deemed to have been delivered seventy-two (72) hours after a copy of same has been deposited in the
United States rnaii, postage Pre-paid, addressed as follows

If to the Association 6262 North Swan Road, Suite 125
Tucson, Arizona 85718
or to the address of its Managing Agent, if applicable

If to an Owner The address of the Owner within the Property

Lfto the Declatant 6262 North Swan Road, Suite 125
Tucson, Arizona 85718

A copy of any written notice or other documents relating to or required by this
Declaration shall also be delivered to the Association Any such address may be changed at any time
by the party concerned by delivering written notice of change of address to the Association. Each
Owner of a Lot shall ile the connect mailing address of such Owner with the Association and shall
promptly notify the Association in writing of any subsequent change of address

l 1.7 Binding Effect. By acceptance of a deed or acquiring any ownership interest in any of the
Property included within this Declaration, each person or entity (for himself/herself or for his/her
heirs, personal representatives, successors, transferees and assigns) binds hinuselt7herseltland his/her
heirs, personal representatives, successors, transferees and assigns to all of the provisions,
restrictions, covenants, conditions, miles and regulations now or hereafter imposed by this
Declaration and any amendments thereof In addition, each such person by so doing thereby
acknowledges that this Declaration sets forth a general scheme for the Property and hereby evidences
his/her intent that all the restrictions, conditions, covenants, rules and regulations contained herein
shall run with the land and be binding on all subsequent and future owners, grantees, purchasers,
assignees and transferees thereof. Furthermore, each such person fully understands and
acknowledges that this Association shall be mutually beneficial, prohibitive and enforceable by the
various subsequent and future Owners

11,8 Annexation

Additional residential property and Common Area may be annexed by the Declarant
to the Property with the consent of a majority vote of the Members and the recording of Declaraltion
of Annexation. Annexed acreage shall increase the number of Declarant's vote at the rate ozone (1)
vote per acre

11.8.2 Annexation, as provided for in Section 11.8.1 above, shall be effected, if at all, by
recording a docmnent entitled, "Declaration of Annexation," in the Office of the County Recorder
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Pima County, Arizona, which documents shall provide for annexation to this Declaration of the
property described in such document

11.8.3 All provisions of this Declaration, including, but not limited to, those provisions
regarding obligations to pay assessments to the Association, and any right to cast votes as Members
of the Association, shall apply to annexed property, including, but not limited to, all Lots contained
therein, immediately upon recording an annexation document with respect thereto as aforesaid.
Improvements which are constructed by Declarant or Developer on any property annexed by
Declarant shall be consistent in terms of quality of construction, with improvements constructed on
the Property prior to such annexation unless construction of improvements inconsistent in quality as
aforesaid, has been approved by the Federal National Mortgage Association. Prior ro tl'ansfen'ing
ownership of the first Lot in the Property and in any property which is annexed by Declarant
provided herein, Declarant shall (unless waived by the Veterans Administration) convey the
Common Area contained in the Property or in such annexed property, as appropriate, to the
Association

11.9 FHA/VA Approval. As long as there is a Class B membership, the prior approval of the
Federal Housing Administration or the Veterans Administration will be required for annexation of
additional properties, mergers and consolidations, mortgaging of the Common Area, public
dedication of the Common Area or amendment of this Declaration

I N WITNESS WI-IEREOF, Declalant has executed this Declaration the day, month and
year first above written

TICOR TITLE AGENCY, an Arizona corporation,
as Trustee under Trust No. 12258, Ody and not in
its corporate cgplgcity

By

'7"¢wZ'Ze

STATE OF ARIZONA )

COUNTY OF PIMA

SUBSCRIBED AND WORN to before me this3;* -day of
Li-ba a e 4 the

Trustee under Trust No. 12258, on behalf of said Trust.

ofTi4:or Title

2005, by L1'4n. I

ency, an Arizona corporation, as

Notary Pub

My Commission expires

7z>/9-0 8
S-.'-J-»"-.'~b~'n~>§. '~g°»'~»5»r~°¢¢. 9

OFFHCIAL SEAL'
Bngral Ann Snerbo
Na bloc-Anznna

Dun
Wes 1.29/2005

§"=a<=<a'=.~=»\; '»> *-».'-%9-.
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EXHIBIT A

LEGAL DESCRIPTION OF PROPERTY

LotNos. 1 through 190of Tierra Linda Nueva subdivision, together with the Wellsite andCommon

AreaA andCommonArea B, as recorded in the Offices of County Recorder, Pima County, Arizona,

in Book 59 of MapsandPlats, at page 3.
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EXHIBIT C

LEGAL DESCRIPTION OF WELLSITE

Tierra Linda Wellsite as recorded in Docket 102.09 at page 2027 of the Offices of the County I4
Recorder, Pima County, Arizona
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EXHIBIT D

Lot 20 of TIERRA LINDA, a subdivision of Pima County, Arizona as filed in the Ofice
of the Pima County Recorder in Book 17 of Maps and Plats at page 92
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When recorded. return to
Thomas m. Pace, Esq
1 e1o East River Road. Suite 124
Tucson. Arizona 85718-8900

FIRST AMENDMENT
TO

SECOND ia.MEnoEo AND RESTATED DECLARATION
OF

COVENANTS. CONDITIONS AND RESTRICTIONS
OF

TIERRA UNDA NUEVA
Lot Nos. 1 through 190, Common Areas A and B and Website

as recorded in Book 59 of Maps and Plats, at Page 3, Pima County, Arizona

This First Amendment (the "Amendment") is made this \ day of
zoos, by Title Security Agency, an Arizona corporation, as Trustee under Trust 939
(hereinafter the "Declarant"), and amends as set forth below that Second Amended and
Restated Declaration of Covenants. Conditions and Restrictions for Tierra Linda Nueva
recorded August 9, 2005, in the Office of the County Recorder, Pima County, Arizona, at
Docket12612, page 7587, gt sag. (the "Declaration"). All other terms and conditions of the
Declaration shall remain in full force and effect. All terms used but not defined in this
Amendment shall have the meanings assigned to such terms in the Declaration

Section 9.1 of the Declaration ("Duty to Provide Water Service to
Members") is hereby amended with the addition of a new first sentence as follows

Notwithstanding the prov isions of  this Art icle VIII,  the
Association may sell the Water Facilities and the Wellsite to
a person or enti ty which shal l  become a publ ic sewioe
corporation regulated by the Arizona Corporation Commission
with a duty to deliver water to the Property

This Amendment has been approved by

The written consent of Declarant who holds at least sixty percent
(60%) of the votes in Tierra Linda Homeowners Association, Inc., an Arizona non-profit
corporation, pursuant to Section 11.2.1 of the Declaration

b The approval of iffy-one percent (51 %) of the Eligible Mortgage
Holders, if any, who responded within the twenty (20) day period, pursuant to Section
11.2.2 of the Declaration: and
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3. This Amendment will only be effective upon the recording of a Notice of
Consent of the Veterans Administration, pursuant to Section 11.9 of the Declaration.

IN WITNESS WHEREOF,
month and year first above written.

Dedarant has executed this Declaration the day.

T 1 T L E  S E C U R I T Y  A G E N C Y
an Arizona corporat ion,  as Trustee under Trust  No.
939,  on l y  and not  i n  i t s  corpora te  capac i t y

By:
` \

~\s »  \_=Z>\\\ >,
Diane L. Sloane
Trust Officer

e

Its:

as.
STATE OF ARIZONA )

)
)COUNTY OF PIMA

SUBSCRIBED AND SWORN to before me this \ . day of - -  \ \\ U

2009, by Diane L. Sloane , the Trust Officer

of .
.. _. a n

'Title' Seqtrity Agency bE"Arizond_ ,. an 5Ki'izona Cdrpbiétion r ', on behalf

o f  sa i d Trust.

* * a s  T r u s t e e U n d e r  T r u s t N o. 939
- .  4

=4t¢6Ya¢y Public

My Commission expires:

9-//~ 9 9
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CERTIFICATE OF RESOLUTION

I, Robert p. Zammit, do hereby certify that I am the sole officer of Tierra Linda

Homeowners Association, Inc., an Arizona non-profit corporation organized under the laws

of the State of Arizona (the "Corporation"), that the following is true, complete and correct

copy of a resolution duly adopted at a Special Meeting of the Board of Directors of the

Corporation, duly and properly called and held on the June 10, 2009, that a quorum was

present at the meeting, and that this Resolution is set forth in the minutes of the meeting

and has not been rescinded. revoked or modified and is now in full force and effect

RESOLVED, that the Board of Directors of the Corporation
hereby approve the First Amendment to the Second Amended and
Restated Declaration of Covenants, Conditions and Restrictions of
Tierra Linda Nueva attached as Exhibit "A" hereto

FURTHER RESOLVED, that the Presidentof the Corporation
is authorized to take all actions necessary on behalf  of the
Corporation to complete the transaction for the sale of the water
system assets of the Corporation and to transfer the associated
Certificates of Convenience and Necessity to Gary Smyth or his
assigns, including, but not limited to, preparing and signing all
documents, provided, however, such authorization and transfer is
contingent upon approval of the First Amendment to the Second
Amended and Restated Declaration of Covenants. Conditions and
Restrictions of Tierra Linda Nueva by the Veterans Administration to
allow the transfer

There being no further business to come before the meeting, the same was

adjourned

Rotxért Pl Zammi
President

5216-51061009



MINUTES OF SPECIAL MEETING OF DIRECTORS
OF

TIERRA LINDA HOMEOWNERS ASSOCIATION, INC.

The Board of Directors of Tierra Linda Homeowners Association, Inc. an

Arizona non-profit corporation (the "Corporation"), held a Special Meeting on June 10,

2009, at the offices of the Corporation in Tucson, Arizona.

The Director present was Robert p. Zammit. Robert p. Zammit presided as

Chairman of the meeting and acted as Secretary thereof.

The Chairman introduced and the Board of Directors discussed the proposed

First Amendment to the Second Amended and Restated Declaration of Covenants,

Conditions and Restrictions of Tierra Linda Nueva. On motion duly made, it was

unanimously,

RESOLVED, that the Directors of the Corporation approve
the First Amendment to the Second Amended and Restated
Declaration of Covenants, Conditions and Restrictions of Tierra
Linda Nueva.

The Chairman updated the Directors on the sale of the water company by the

Corporation to Gary Smyth. A discussion ensued.

unanimously,

On motion duly made, it was

RESOLVED, that the President of  the Corporation is
authorized to take all actions necessary on behalf of the Corporation
to complete the transaction for the sale of the water system assets
of the Corporation and to transfer the associated Certificates of
Convenience and Necessity to Gary Smyth or his assigns, including,
but not limited to, preparing and signing all documents, provided,
however, such authorization and transfer is contingent upon
approval of the First Amendment to the Second Amended and
Restated Declaration of Covenants, Conditions and Restrictions of
Tierra Linda Nueva by the Veterans Administration to allow the
transfer.



There being no further business to come before the meeting, upon motion duly

made and approved, the meeting thereupon adjourned

DATED: June 10. 2009

Robert P. Zarfxmit
Chairman and of the Meeting

5216-5/061009



WATER MAIN EXTENSION AGREEMENT
FOR DEVELOPER-INSTALLED, ON~SITE AND OFF-SITE FACILITIES

for the
Tierra Linda Nuevo

Phase 1 and Phase2 Onsite and Offsite

THIS WATER MAIN EXTENSION AGREEMENT (this "Agreement") is
entered into as of the /O day of J u / v 6 2009, by and between the TIERRA
LINDA HOMEOWNERS ASSOCIATION, INC., an Arizona corporation (hereinafter
referred to as the "Company"), and TIERRA LINDA DEVELOPMENT, LLC, an Arizona
limited liability company (hereinafter referred to as "Applicant")

RECITALS

A. Company holds a Certificate of Convenience and Necessity from the
Arizona Corporation Commission ("ACC") to provide water service in and around Tierra
Linda Nueva, including Lot Nos. 50-56, 64-119, and 177-190 ('"Phase l"), and Lot Nos. 35
49, 57-63, and 151-176 (Phase 2") as more specifically described on Exhibit A attached
hereto and incorporated herein by this reference (collectively the "Property"), and

B. Certain on-site and off-site water facilities have been designed
constructed, installed and connected to Company's system in order to permit Company to
deliver adequate water service to the Property, and

C. Applicant is the sole beneficiary of Title Security Agency of Arizona
Trust No. 939, which is fee title owner of the Property, and, having developed the Property
Applicant has financed, designed, installed and constructed the necessary on-site and offsite
water facilities pursuant to its request of Company to provide water service to the Property
subject to Company's approval of such design and construction

NOW. THEREFORE. in consideration of the mutual covenants herein
contained, the parties hereby agree as follows

l. Facilities to be Constructed: This Agreement governs the construction
installation and financing of the Water Facilities set forth in engineering plans WATER
DISTRlBUTlON SYSTEM TO SERVE PHASE 1, Lots 50-56, 64-1 19, and 177-190, Chris
Brozek,Engineer, dated 10/15/04, WATER DISTRIBUTION SYSTEM TO SERVE PHASE
ll, Lots 35-49, 57-63, and 151-176, Chris Brozek, Engineer, dated October 15, 2004, AND
TIERRA LINDA WATER PLANT, Westland Resources, Engineer, dated April 16, 2004
incorporated herein by this reference as Exhibit B (the "Plans"), as modified in final
engineering plans approved by Company, the ACC, the Arizona Department of
Environmental Quality ("ADEQ") or its delegates and/or such other governmental agency, if
any, having authority to review and approve the engineering plans. Such modifications shall
be deemed to amend thePlansand are incorporated herein by reference. The on-site and off
site facilities constructed pursuant to the Plans are hereinafter referred to as the "Water
Facilities." Any additional lines, or water facilities necessary to provide adequate water
service to the Property, or any portion thereof, are beyond the scope of this Agreement and
will be the subject matter of separate and distinct agreements

2. Applicant to Construct and Pay: Applicant has designed, constructed
and installed the Water Facilities and paid all of the costs related thereto, and has completed

192362 3



My Commit<°ic\nExpir¢ ,

4 ' ~

On this 9 2 3 day of 5 7 / A 4 , 2009, before me, theundersigned,
a Notary Public, personally appeared4€tl8E*22T P éfenwirwho acknowledged himself to
be the A.AA4 of TIERRA LINDA DEVELOPMENT, LLC, an Arizona limited
liability company, and that he/she as such, being authorized so to do, executed the
foregoing instrument for the purposes dierein contained.

Approved:

COUNTY OF PIMA

COMPANY
Tierra Linda Homeowners Ass'n, Inc.
an Arizona public service corporation

By:

STATE OF ARIZONA

Date :

( ~.

2 o 6 3 m P - -Z.AMl-MT
FP~:§»ID T
6/8 9

M

IN WITNESS WHEREOF, I have hereunto set my hand and official seal.

Title:
Date:

Utilities Division:
Arizona Corporation Commission

Notary Public

1 »

ACKNOWLEDGMENTS

vi*

*!\a r .f .

I

8 I
fn

By:
Title: H A-#A44
Date:

4' 9464 .`

APPLICANT
Tierra Linda Development, LLC,
an Arizona limited liability
company

Reaeqzr P~ ZAH» -111r

6/Q3»ZaN?

QS u

STATE OF ARIZONA

COUNTY OF PIMA

day of ,
a Notary Public, personally appeared £063rZr p 2¢ 'V*'5Vli3acknow1edged himself to
be 1h¢ v'ZE§zOé w7' of TIERRA LINDA HOMEOWNERS ASSOCIATION, INC., an
Arizona corporation, and that he/she as such, being authorized so to do, executed the
foregoing instrument for the purposes therein contained.

On this 43 _ : r u ~ l ? 2009, before me, the undersigned,

7 I 923b2.3



IN WITNESS WHEREOF, I have hereunto set my hand and official seal

v » LJ ax:

Notary Public

C.\Dncumcnls and Set1in3>\Angcla Trujillo\Larry\Gary E. Smy\h\TL- WMEXT.A l 5 M A y0 9 final vas. 3 a n F lnAL. doc
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Section 22. Inspection. Acceptance and Maintenance of Assets.

22.1 Buyer. Buyer acknowledges that as of Closing, it will have inspected the
condition of such of the Assets as it deems reasonably necessary, and will accept the Assets in
"AS IS" condition, with no warranties express or implied except as set forth in Section 6 of this
Agreement.

22.2 Seller. Seller agrees to maintain the condition of the Assets in their current
condition, ordinary wear excepted, to the date of Closing. Furthermore, Seller agrees that, from
the Effective Date of this Agreement through the date of Closing, Seller shall consult with Buyer
and take all reasonable steps to ensure that any infrastructure built or approved conforms with
Buyer's construction standards and does not impair Title insurer's willingness to issue the Title
Policy.

4

Section 23. Miscellaneous

23.1 Receivables. Buyer acknowledges that the records to be transferred to Buyer will
contain information that may be needed by Seller from time to time. Buyer therefore agrees that
Seller will have the right to reasonable access to such information for that purpose after
reasonable prior notice and during regular business hours after Closing, including the right to
make copies of such documents as Seller may need.

23.2 Annual Regulatory Assessments. Seller agrees and acknowledges that it shall be
responsible for and pay al l  accrued and or payable ACC and RUCO Annual  Regulatory
Assessments at or prior to Closing.

SELLER:

By: ./

Tierra Linda Homelmwners Association, Inc.

4 /' K I
28lobe Presicfé nt

BUYER:

Gary Smyth, a married man, dealing with his sole

By:

and separate property (on behalf of himself and
his he 1gns)

8
Gary Smyth

-18-



ESCROW AGENT

Copy of the Agreement, including the Exhibits
attached hereto, received and acknowledged

Fidelity National Title

By
Name: Lisa Quigley
Title: Escrow Agent
Date received

C.\Docum:nxs and Senings\Angeia Trujillo\lan'y\Gaxy E. Smyth\APA-TLHOAl5MAY09final vets 3 FlNA.Ldoc



EXHIBIT

Exhibit A-4

Robert P. Zammit

Tierra Linda H()A
CC&N Legal Description

4

September 13, 2010 ACC Hearing
Gary Smyth/Tierra Linda HOA
Docket Nos. W-20689A-09-0327

and W-04236A-09-0327



noctcsr no. W-04236A-04-0075

THENCE leaving said point, souLhwesterly, S 73° 29' 57" W. 99.62 feet to a calculated point

THENCE leaving said point, northwesterly, N 16°  37' 32" W, 226.98 feet tO a calculated point

THENCB leaving said point, southwesterly, S 68°  10' 39" W, 198.23 feet to a calcdaied point

TPIENCE leaving said caLlcular.ed point, westerly along a line being parallel with the north line of
the northwest quarter of said Section 29, S 89°  48' 14" W (Basis of Bearings per Tierra Linda,
recorded in Book 17, Page 92, M & P), 1015.13 feet to a point thereon

THIENCE leaving said point, northerly, N 00°  11' 46" W, 430.00 feet to a calculated point

TI-IENCE leaving said poem, westerly, S 89°  48' 14" W, 93.91 feet Lo a calculated point

THENCE leaving said point, northerly, N 00°  11' 47" W, 430.00 feet to a calculated point

TI-IENCE leaving said point, easterly, N 89°  48' 14" E, 820.00 feet to a calculated point

THENCE leaving said point, northerly, N 00°  11' 46" W, 428.00 feet to a calculated point on the
south right of way ljue of said Erich Road, markedby a No. 4 rebar with registration tag RLS
26932

THBNCE leaving said point, easterly along said right-of-way line, N 89°  48' 11" B, 370.70 feet
to the TRUE POINT OF BEGLNNLNG

CONTAINING 69. 18 acres of land [M/L], subject to and together with all matters of public

Parcel B

All that certain real property situated in the County of Pima, State of Arizona, being a part of that
parcel described 'm Docket 5780 at Page 226 thereof, records of said Pima County, in the north
half of Section 29, Township 12 South, Range 11 East, Gila 8: Salt River Meridian, more
particularly described as follows

BEGINNING at the southwest comer of the north half of said Section 29, marked by a 'A'
diameter rebar with registration tag RLS 4399 and Pima County Department of Transportation
reference ties

THIENCE from said point of beginning, northerly along the measured west line of the northwest
quarter of said Section 29, N 00°  13' 13" W, 868.89 feet to a calculated point thereon

THENCE leaving said west line, easterly along a line being parallel with the north Line of the
northwest quarter of said Section 29, N 89°  48' 14" E (Basis of Bearings per Tierra Linda,
recorded in Book 17, Page 92, M 8: P), 1505. 18 feet to a point thereon

THENCE leaving said parallel line, northerly, N 00°  11' 46" W, 440.00 feet to a calculated point

67104
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Dccrcrsrr NO • W-04235A.04-0075

THENCE leaving said calculated point, easterly along a line being parallel with the north line of
the northwest quarter of said Section 29, N 89°  48' 14" E, 1053. 13 feet to a pol mt thereon;

THENCE leaving said parallel line, nonlaeasterly, N 68°  10' 39" E, 198.23 feet to a calculated
point;

TI-IENCE leaving said point, souxbeasterly, S 16°  37' 32" E, 226.98 feet to a calculated P<>imt;

THENCE leaving said poem, northeasterly, N 73°  29' 57" E, 99.62 feet to a calculated point;

THENCE leaving said point, southeasterly, S 06°  20' 24" E, 282.28 feet to a calculated point,

THENCE leaving said point, northwesterly, N 85° 57' 43" W, 104.77 feet to a calculatedP° ir1t;

THIENCE leaving said point, southerly, S 00°  11! 46" E, 181. 14 feet to a calculated point;

THENCE leaving said point, somheasterly, S 33°  16' 52" E, 276.55 feet to a calculated poem on
the north Line of a parcel of land recorded in Docket 11535 at Page 2479, records of said Pima
County;

THENCE leaving said point, westerly along said north line, S 89°  51' 38" W, 308.11 feet
(calculated), S 89°  51' 12" W, 306.50 feet (measured) to the northwest corner of said recorded
parcel, marked by a W' rebar;

THIENCE leaving said northwest comer, southerly along the west line of said recorded parcel,
S 00°  12' 16" E, 509.00 feet (Record), S me 13' 24" E, 509.00 feet (calculated), S too 02' 30" E,
508,96 feet (measured), to a point on the south line of the north half of said Section 29, marked
by a No. 4 rebar with registration tag RLS 26932,

THENCB leaving said point, westerly along said south line,
S 89°  50' 21" W, 2671.64 feet (Record),
S 89°  51' 08" w, 2670.84 feet (calculated) tO the POINT OF BEGINNING of Parcel "B" herein
described;

CONTAINING 68.99 acres of land [M/L]; subject to and together with all matters of public
record.

tn

67104
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Docxcsr no. W-04236A-04-0075

Parcel C

A11 that certain real property situated in the County of Pima, State of Arizona, being a pan of that
parcel described in Docket 5780 at Page 226 thereof, records of said Pima County, in the north
half of Section 29, Township 12 South, Rainge 11 East, Gila & Salt River Meridian, more
particularly described as follows:

*v

Q,

BEGINNING Ar the northwest comer of said Section 29, marked by an accepted 1.5" diameter
open iron pipe with Pima County Highway Deparnnent reference ties;

THENCE from said point of beginning, southerly along the measured west Line of the northwest
q\181'tCI' of said Section 29, S 00°  13' 13" E, 45.00 feet m the TRUE POINT OF BEGINNING of
Parcel "C" herein described, marked by a No. 4 rebar with registration tag RLS 26932,

THENCE &om said TRUE POINT OF BEGINNING, leaving said west line, easterly along the
south right-of-way line of Ernie Road as shown on the Plat of Tierra Linda, a subdivision of

said Pima County, recorded in Book 17 of Maps and Plats Ar Page 92 thereof] being parallel with
the north line of the northwest quarter of said Section 29, N 89°  48' 14" E (Basis of Bearings per
said plat of Tierra Linda), 2270.00 feet to a point dlereon, marked by a No. 4 rebar with
registration tag RLS 26932 ;

THENCE leaving said right-of-way line, southerly, S 00°  ll' 46" E, 428.00 feet to a calculated
point;

THENCE leaving said calculated point, westerly along a line being parallel with the north line of
the northwest quarter of said Section 29, S 89°  48' 14" W, 820.00 feet to a point thereon;

THENCE leaving said parallel line, southerly, S 00°  ll'47"E, 430.00 feet to a calculated point,

THENCE leaving said calculated point, easterly along a line being parallel with the north line of
the northwest quarter of said Section 29, N 89°  48' 14" E, 93.91 feet to pointthereon;

THIENCE leaving said parallel line, southerly, S OF 11' 46" E, 430.00 feet to a calculated point

THIENCE leaving said calculated point, westerly along a line being parallel with the north line of
the northwest quarter of said Section 29, S 89°  48' 14" w, 38.00 feet to a point thereon

THIENCE leaving said parallel line, southerly, S 00°  11' 46" E, 440.00 feet Lo a calculated point

THIENCE leaving said calculated point, westerly along a line being parallel with the north line of
the northwest quarter of said Section 29, S 89°  48` 14" W, 1505-18 feet no a calculated point on
the measured west line of the northwest quarter of said Section 29

THENCE leaving said parallel line, northerly along said west line, N 00°  13' 13" W, 1728_00 feet
w the TRUE POINT OF BEGINNING

CONTAINING 67.05 acres of land [M/L); subject to and together with all matters of public
record

67104
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Exhibit A-5

Robert P. Zammit

Tierra Linda H()A
CC&N Map

I n

September 13, 2010 ACC Hearing
Gary Smyth/Tierra Linda HOA
Docket Nos. W-20689A-09-0327

and W-04236A-09-0327
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EXHIBIT
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Exhibit A-6

Robert P. Zammit

June 16, 2009 Water Main
Extension Agreement for

Developer-Installed ()n-Site &
()ff-Site Facilities

September 13, 2010 ACC Hearing
Gary Smyth/Tierra Linda HOA
Docket Nos. W-20689A-09-0327

and W-04236A-09-0327



WATER MAIN EXTENSION AGREEMENT
FOR DEVELOPER-INSTALLED, ON-SITE AND OFF-SITE FACILITIES

for the
Tierra Linda Nuevo

Phase 1 and Phase 2 Onsite and Offsite

THIS WATER MAIN EXTENSION AGREEMENT (this "Agreement") is
entered into as of the / 9 day of J ' r 4 A { E 2009, by and between the TIERRA
LINDA HOMEOWNERS ASSOCIATION, INC., an Arizona corporation (hereinafter
referred to as the "Company"), and TLERRA LINDA DEVELOPMENT, LLC, an Arizona
limited liability company (hereinafter referred to as "Applicant").

RECITALS:

A. Company holds a Certificate of Convenience and Necessity from the
Arizona Corporation Commission ("ACC") to provide water service in and around Tierra
Linda Nuevo, including Lot Nos. 50-56, 64-119, and 177-190 ("Phase l"), and Lot Nos. 35-
49, 57-63, and 15]-176 (Phase 2") as more specifically described on Exhibit A attached
hereto and incorporatedherein by this reference (collectively :he "Property"); and

B. Certain on-site and off-site water facilities have been designed,
constructed, installed and connected to Company's system in order to permit Company tN
deliver adequate water service to the Property; and

c. Applicant is the sole beneficiary of Title Security Agency o f Arizona
Trust No. 939, which is fee title owner of the Property, and, having developed the Property,
Applicant has financed, designed, installed and constructed the necessary on-site and off-site
water facilities pursuant to its request of Company to provide water service to the Property,
subject to Company's approval of suchdesign and construction.

NOW, THEREFORE, in consideration of the mutual covenants herein
contained, the parties hereby agree as follows:

I

I . Facilities to be Constructed' This Agreement governs the construction,
installation and financing of the Water Facilities set forth in engineering plans WATER
DISTRIBUTION SYSTEM TO SERVE PHASE 1, Lots 50-56, 64-119, and [77-190, Chris
Brook, Engineer, dated 10/15/04, WATER DISTRIBUTION SYSTEM TO SERVE PHASE
I I , Lots 35-49, 57-63, and 151-176, Chris Brook, Engineer, dated October 15, 2004, AND
TIERRA LINDA WATER PZANZ Westland Resources, Engineer. dated April 16, 2004,
incorporated herein by this reference as Exhibit B (the "Plans"), as modified in f inal
engineer ing p lans approved by Com pany,  the ACC,  d ie Ar i zona Depar tm ent  of
Environmental Quality ("ADEQ") or its delegates and/or such other governmental agency, if
any, having authority to review andapprove the engineering plans. Such modifications shall
be deemed to amend the Plans and are incorporated herein by reference. The on-site and off-
site facilities constructed pursuant to the Plans are hereinafter refereed to as the "Water
Facilities." Any additional lines, or water facilities necessary to provide adequate water
service to the Property, or any portion thereof; are beyond the scope of this Agreement and
will be the subject matter of separate and distinct agreements.

2. Applicant to Construct and Pay: Applicant has designed, constructed
and installed the Water Facilities and paid all of the costs relaxed thereto, andhas completed

nsnaszl



and paid due costs of engineering, computer modeling analysis, materials, labor,
transportation, equipment, regulatory fees, special assessments, excise charges, taxes
(excluding property taxes) or surcharges, regulatory fees, necessary permits, easements,
inspections, administrative overhead, attorney's fees, approvals, testing, correction, insurance
and bonds.

3. Advance in Ala of Construction. pop the mutual execution of this
Agreement, the Applicant shall convey the Water Facilities to Company, and pay Company
One Hundred Dollars ($l00.00), as and for Company's costs. The actual expenses incurred
by Applicant in the construction of the Water Facilities together with Company's costs, as
supported by documentation as required by Paragraph 5, shall be deemed as follows: (i) Five
Hundred Forty-Nine Thousand Six Hundred Eighty-Five Dollars ($549,685) as advances-in-
aid of construction, (ii) Two Hundred Six Thousand Three Hundred Twenty-Six Dollars
($206,326) as contributions-in-aid of construction, and (iii) One Hundred Eight-Six
Thousand Seven Hundred Twenty-Three Dollars ($186,723) as equity. The aforesaid Five
Hundred Forty-Nine Thousand Six Hundred Eighty-Five Dollars ($549,68S) of advances-in-
aid of construction shall be subject to the prospect of refund pursuant to Paragraph 6 hereoti

U

4. Actual Costs Shall Govem: The total cost of the Water Facilities is One
Million Fifty-Eight Thousand Three Hundred Fifty-Nine Dollars ($l,058,359) as shown on
Exhibit C. Applicant has paid the aaual cost of the Water Facilities, and agrees to provide
Company with as-built costs, together with all receipts in connection therewith, upon the
execution of this Agreement.

5. Documentation: Applicant has, as a condition of acceptance of the
Water Facilities by Company, furnished Company with:

5.1

5.2

5_3

5.4

5.5

copies of all bills, invoices and other statements of expenses incurred by
Applicant, covering all costs of materials, equipment, supplies, construction
and installation of the WaterFacilities;
lien waivers and releases from contractors, subcontractors and vendors for
materials, labor, equipment, supplies and construction included in Water
Facilities;
receipts, specifying exact amounts or payments in full by Applicant to all
contractors, subcontractors or vendors for all materials, equipment, supplies,
labor and other costs of construction of the Water Facilities;
"as-built" drawings certified as to correctness by an engineer registered in the
State of Arizona and approved by Company, and showing the location and
respective sizes of Water Facilities, and
all easements, bills of sale, deeds and odder evidences of ownership, and/or
right to operate, maintain, repair and replace the Water Facilities requested by
Company.

t

6. Refund of Advance: Applicant's costs for the construction and
installation of the Water Facilities, to he advanced by Applicant to Company pursuant to this
Agreement and evidenced by invoices furnished to Company pursuant to Paragraph 4 hereof;
are subject to refund by Company to Applicant, in accordance with this section. Company
shall make refunds annually on or before August 31, for the preceding July 1, through June
30 period. The amount to be refunded annually shall be ten percent (10%) of revenues
(excluding all gross receipts collected as sales taxes, ttanchise fees and/or any other
assessment, fee, tax or charge imposed by a state, federal or local governmental body or

2 1993613



pursuant to a cost adjustment mechanism approved by the ACC) derived tram the provision
of water served from each customer service line of each customer located within theProperty
leading up to and taken from water mains installed by Applicant pursuant to this Agreement.
Refunds for revenues received from customers receiving water from the facilities constructed
pursuant to Alis agreement shall be payable for a period of ten (10) years commencing on the
E8lective Date of this Agreement. In no event shall the funds paid hereunder exceed the total
amounts paid by Applicant as advances-in-aid-of-construction pursuant to this Agreement.
Any balance remaining at the end of the ten (10) year period shall become non-refundable
unless the refund period is extended from year to year at the sole option of Company. No
interest shall be paidon any amount advanced by Applicant pursuant to this Agreement.

7. Company's Right of First Refusal:
refund obligation of Company under this Agreement, Applicant shall first give Company,and
its heirs, successors and assigns, reasonable opportunity to purchase the same M the same
price and upon the same terms as contained in any bona fide offer which Applicant has
received tram any third person or persons which Applicant may desire to accept.

Before selling or transferring the

8. Governmental Approvals: Applicant shall pay for and provide to
Company copies of all requisite permits, highway construction permits, zoning and oater
governmental approvals, as required, and necessary for Applicant to install, construct and
maintain the Water Facilities, including the Approval(s) To Consmlct and Approval(s) of
Construction issued by the Pima County Department of Environmental Quality, attached
hereto as Exhibit "D", and the Water Use Data Sheet attached as Exhibit "E".

9, Provision and Use of Easements: Applicant shall, Ar no cost to and in a
form acceptable Lo Company, furnish Company any and all easements and rights-of-way
reasonably necessary to insure die proper provision of utility service by Company, as
determined in the sole discretion of Company. In addition, Company shall have the right to
use any of the existing or future dedications, easements, or recorded rights-of-way on the
Property in furtherance of the proper provision ofutiiity service by Company.

10. Time gr Construction: Applicant and Company acknowledge that
construction of the Water Facilities has been completed as of the Effective Date of this
Agreement.

11. Contractor's License: Applicant and Company acknowledge that all
construction, installation and connection of Water Facilities has been done by a contactor
having a valid contractox"s license issued by the State of Arizona Registrar of Contractors
encompassing thework tobe performed (usually a Class A, A-12. or A-16 license).

l

12. Construction Standards: The Applicant and Company acknowledge that
the size, design, type and quality of materials are in accordance with good utility practices
and the requirements of Company (as identified on or before the date of this Agreement or as
attached as Exhibit B), the rules, regulations, orders and requirements of the ACC, ADEQ
and any other public agency having jurisdiction thereover, including, but not limited to,
traffic control, compaction, safety, pavement removal and replacement, sloping, shielding,
sboi-ing, OSHA regulations and Arizona Department of Health Services Bulletins No. 8 and
No. 10. Additionally, all of said plans and specifications meet or exceed the standards and
specifications of the Pima County Health Department, and are hereby approved by the
Company. The Water Facilities have been designed and constructed with sufficient capacity
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to accommodate the water service requirement of the Property, including fire flow
requirements imposed by a governmental entity.

13. Inspection and Testing: Applicant has complied with the inspection and
testing requirements of Company, and Company acknowledges that any governmental
agency having jurisdiction over the construction, installation and connection of the Weer
Facilities have approved the Water Facilities.

14. Acceptance of Facilities: The Water Facilities will be deemed accepted
as of the date that this Agreement isentered uponby Applicant and Company.

f

15.Risk of Loss: All risk of loss shall be with Applicant until the effective
date of this Agreement.

16. Title to Property: The Water Facilities constructed pursuant to this
Agreement shall becometheproperty of Company upon the eNactive doe of this Agreement,
and shall remain the sole property of Company without the requirement of further written
documents of transfer. Applicant shall not have any further right, title, ownership or
ownership interest herein whatsoever, except for the right to receive refunds of the particular
advance-in-aid-of-construction pursuant to the method herein described. However, Applicant
shall 'liumish any document pertaining to ownership and titleasmay reasonably be requested
by Company including documents which evidence or confirm transfer of possession to
Company of good and merchantable title free and clear of liens, or which contain provisions
for satisfaction of liens by Applicant.

17. Warranty' Unless odierwise provided in Exhibit B, Applicant warrants
to Company that all materials and equipment furnished under this Agreement were new at the
time of installation, and that the Water Facilities are of good quality, free from faults and
defects. If required by Company, Applicant shall furnish satisfactory evidence as to the kind
and quality of materials and equipment used on the Water Facilities.

18. Indemnification:

18.1 Applicant shall indemnify and hold harmless Company, its officers,
directors, members, agents and employees from and against claims or expenses, including
penalties and assessments and attorney's fees w which they or any of them may be subjected
by reason of injury or deathofany person, or loss or damage to any property contributed to
or caused by the active or passive negligence of Applicant, its agents, servants, employees
contractors or subcontractors in the execution of Applicant's obligations under this
Agreement or in connection therewith. kt case any suit or other proceeding shall be brought

account of Applicant's action or inaction, Applicant will assume the defense at Applicant's
own expense and will pay all judgments rendered therein

18.2 Company shall indemnify and hold harmless Applicant, its officers
directors, members, agents and employees from and against claims or expenses, including
penalties and assessments and attorney's fees to which they or any of them may be subjected
by reason of injury or death of any person, or loss or damage to any property contributed to
or caused by the active or passive negligence of Company, its agents, servants, employees
contractors or subcontractors in the execution of Company's obligations under this
Agreement in connection therewith. Incase any suit or other proceeding shall be brought



l
-_ _ l

on account Company's action or inaction, Company will assume the defense at Company's
own expense and wit! pay all judgments rendered therein;

18.3 The provisions of this Paragraph shall survive tea-mination of this
Agreement.

19. Water Service: Upon Applicant complying fully with this Agreement,
including receiving Company's written acceptance of the Water Facilities, and obtaining all
requisite governmental approvals to sell lots within the Property, Company agrees to offer
domestic water service to the Property. Water service shall be offered in accordance with
Company's Articles of Incorporation, By-laws, rules and regulations, and under the tariffs
and rules and regulations approved by the ACC, as amended tim time to t ime. This
Agreement shall not preclude Company from requiring applications for water service to be
executed and complied with prior to the actual delivery of water service ro individual lots
within the Property.

COMPANY EXPRESSLY DISCLAIMS ANY RESPONSIBILITY OR
OBLIGATION TO PROVIDE WATER AT A SPECIFIC PRESSURE OR GALLONS-PER-
MINUTE FLOW RATE AT ANY FIRE STANDPIPE, OR FIRE HYDRANT, OR FOR
FIRE PROTECTION SERVICE, IN THE EVENT FIRE PROTECTION SERVICE IS
INTERRUPTED, IRREGULAR, DEFECTIVE, OR FAILS FROM CAUSES BEYOND
THE COMPANY'S CONTROL OR THROUGH ORDINARY NEGLIGENCE OF ITS
EMPLOYEES, SERVANTS OR AGENTS, THE COMPANY WILL NOT BE LIABLE
FOR ANY INJURIES ORDAMAGES ARISING TI-IEREFROM.

Company shall have no obligation whatsoever to provide service to the
Properly or any portion thereof, unless and until: Applicant has paid the full cost of the
Water Facilities as required hereunder, Applicant has secured all governmental approvals
required hereunder or as a condition to the sale and/or occupancy of the subdivided lots;
construction of the Water Facilities has been completed and accepted in writing by Company,
and Applicant has paid all fees, charges, and deposits authorized to be charged by the ACC
including, but not limited to, meter and service lines which are not a part of the Water
Related Facilities covered by this Agreement.

20. Conservation Requirement: To the extent Applicant contracts for or
constructs residences or other water consuming facilities on the Property, Applicant shall
make its best efforts to ensure that construction of said residences and facilities incorporates
the latest technologies in water conservation consistent with the economic investment therein
and limits water using features.

21 . Non-Agents: It is agreed that Company is not an agent for Applicant and
shall not incur any costs or expenses on behalf of Applicant and that Applicant is not an
agent of Company and shall not incur any costs or expenses on behalf of Company.

22. Communication: Communications hereunder shall be sent to Applicant
addressed as follows:

Tierra Linda Development, LLC
6262 N. Swan Rd., Suite 125
Tucson, AZ 85718

/4 - ,
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or to such other addresses or addressees as Applicant may advise Company 'm writing, and to
Company at

Tierra Linda Homeowners Association, Inc
c/o Tierra Linda Homeowners Association Water Company
PO Box 69868
Tucson. AZ 85737

or to such other addresses or addressees as Company may advise Applicant in writing

23. Assignability: This Agreement shall be binding upon and inure to the
benefit of the parties hereto and their respective legal representatives, successors and assigns
and either party may record the Agreement with the County Recorder's office in the county
where the Property is located. However, Applicant shall only assign its rights, obligations
and interests in this Agreement to a successor~in-interest that agrees in writing to assume all
of Applicant's obligations to Company under this Agreement

24. Rights and Remedies: The duties and obligations imposed by this
Agreement and the rights and remedies available hereunder shall be in addition to and not a
limitation of any duties, obligations, rights and remedies otherwise imposed or available at
law or equity. No action or failure to act by Company or Applicant shall constitute a waiver
of any right or duty afforded any of them under the Agreement, nor shall any action or failure
to act constitute an approval of or acquiescence in any breach, except as may be specifically
agreed in writing

25. Lit igation; Should l i t igat ion be necessary to enforce any term or
provision of this Agreement, or to collect any damage claimed or portion of the amount
payable under divs Agreement, then all litigation and collection expenses, witness fees, court
costs, and attorneys fees shall be paid to the prevailing party. Nothing herein shall preclude
non-binding arbitration if the parties so elect in the event of a dispute hereunder

26. Entire Agreementffime of the Essence/Waiver: This Agreement sets
forth the full and entire agreement of the parties and it may only be altered, amended or
supplemented in writing. This Agreement shall be governed by the laws of the State of
Arizona. Time is of the essence in performing all obligations hereunder. Waiver of a breach
of any term, condition or covenant of this Agreement by any party shall be limited to the
particular instance and shall not be deemed to waive future breaches of the other party of the
same or other terms, conditions or covenants

27. Counterparts: This Agreement may be executed `m any number of
counterparts, and alt such counterparts shall be deemed to constitute one and the same
instrument, and each of said counterparts shall be deemedan original hereof

28. Effective Date: This Agreement shall have no force oz' effect whatsoever
and shall not be binding upon Company or Applicant and] such time as it is executed by all
parties and approved by the staff of the Utilities Division of the Commission

29. Authority to Execute: Each party warrants and represents that it has
lawful authority to execute this Agreement and to perform all acts required hereunder

IN WITNESS WHEREOF, the parties hereto have executed this
Agreement as of the date and year Erst written above

1923623



COMPANY
Tierra Linda Homeowners Ass'n, Inc.
an Arizona public service corporation

Approved:

Date :

STATE OF ARIZONA

On this £ 3 day of SIUA-1.=` , 2009, beforeme, the undersigned,
a Notary Public, personally appeared£¢E92l' P &4mh4ho acknowledged himself to
be the of  TIERRA LINDA DEVELOPMENT, LLC, an Arizona limited
liability company, and that he/she as such, being authorized so to do, executed the
foregoing instrument for the purposes therein contained.

COUNTY OF PIMA

2.» ea=~t P. ZAMMAT
Title: Pp,=5»\>a-~r
Date

IN WITNESS WHEREOF, I havehereunto set my hand and official seal.

l Ii,

Utilities Divisor:
Arizona Corporation Commission

)
)as .
)

0rary Public

ACKNOWLEDGMENTS

" 4 --:

-r*

1 4I
I'v* \..~ 4

: 1

By :
Title'
Doe:

4w1=°~»@° ̀

APPLICANT
Tierra Linda Development, LLC ,
an Arizona limited liability
company

M i.°l .|-\L 'oz J'~1 4.

na3oR,aH A NELSON
.r-.wr {--.-"i 4. " .sv-

r ! \ 4 '¢ - "4  :n

' -  ' : , ; . . , . in \ '  a l '

Raaaru P- £AHH\'¥'
H wan¢9

*wt $2114 '

L
ia

nr

'-.

\

I

STATE OF ARIZONA

COUNTY OF PIMA

)
)ss.
)

Ondlis Q - 3 day of . ' . 3 ' U~E ., 2009, before me, the undersigned,
a Notary Public, personally appeared 4 5 8 9 "  p acknowledged himself to
be Rh I  ' [ " Of TIERRA LINDA HOMEOWNERS ASSOCIATION, INC., an
Arizona corporation, and that he/she as such, being authorized so to do, executed the
foregoing instrument for the purposes therein contained

By:

M

A J

W13623



IN WITNESS WHEREOF, I have hereunto setmy hand and oi3'icid seal

No-nary Public
383151 z

C.\Douam¢m um S¢=1iw\/~l@=*=1-» ujilmu.myw\ry E, ryann, wt~4£:n.A ISMAYO9 anal we 3 an F1nALa0¢



Exhibit SEA"

[Legal description of the Subdivision follows
behind this page]

Lots 1 through 190 and Common Areas "A" and "B" of Tierra Linda Nueva,
according to the Map or Plat thereof of record in the Office of the County Recorder,
Pima County, Arizona, in Book 59 of Maps and Plats, Page 3.
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PARCEL A

¢,>
g;\*4
W e'Zo :is

| .

l
I

THENCE leaving said soutbealst corner, southerly along the west right-oil-waQ of la

AlltbarcenainIealproperry situated in the County of Pima, Stale of:izona, being apau'tof th4a1
parcel descry"bed 'm Docket 5780 at Page 226 thereof, records of said Pima County, in th:north
half of S¢ction 29, Towns&:ip 12 South, Ralngc 11 East, Gila & Salt River lviaridian, more
particularly described as follows:

BEGINNING at the north quartsrooxner of said Section 29, marked by a Genera! Lama Office
brass capped pipe and Pima County Departnunent of Trarnsponation reference des;

THZENCB from saidpoint of beginning," soulihuerly along west line of the northeast quarter of said
Section 29, S 00°  13' 24" E, 45.00 Isa (calculated) to a point on the south right-of-way lane of
Ensign Road as shown on the Plat of Tierra L'mda, a subdivision of said Pima County, reoonded
in Book 17 of Maps ad Plata atPage92 thereof, said po'mt being the TRUE POINT OF
BEGINNING of Parcel 'Al herein described; . .

THENCB from said TRUE POINT OF BEGINNING, easterly along said south right-of-way
liznre, N 89°  49' 46" E, 339.01feet to point ikazreon, marked by aNo. 4 rebar with registration
tag RLS 26932; .

THENCE leaving said right-of-way 1'me, souMsrly and along the west laue of Lot 11 as shown on
the plat ofTielraLinda, a subdivision of said Pima County recorded 'm Book 17 of Maps and
Plats at Page 92 Mereof, s too 09' 39" E, 624.72 feet (Record), S 00°  10' 41" E. 626.26 fee:
(calculated), no me southwest corner thereof, marked by a No. 4 rebar with registration tag RLS
26932;

THIENCE leaving said southwest cornea; easterly along the sousa line of Lots 11, 12, and 13 of
said recorded subdivision,
N 89°  50' 21" E, 922.53 fee: (Fl° ° 0r<¥) 3
N 89°  51' 90" E, 923.97 feet (calculated) . - °
N as °49' 46" B, 925.11 feet (measured) to me sourbeasr corner of said Lo: 13,91-k°éy a "4";
diameter rebar with registration tag RLS 15933; 8  n | m

o -D ...-
<

Socorro as shown on the plat at' said T&na1@& -u./1 __ m
Fe so 9 c l
F T . w

s 00°  17' 12" B. 1465.00 feet (calculated) 4. - J
S too 15` 53" E, 1465.55 fees (measured) to the noniaeast corner of a pared recorded inDic:ka
11488 at Page 4197 thereof, records of said Pinot County, marked by a 1/5" rebar;

THENCB leaving said northeast corner, westerly along the north line of said recorded parcel and
ti: westerly prolongation thereof, S 89°  50'21' w CR==° rd>. s 89°  51' 38" W, 926.57 feet
(caleuiand) to a point thereon;

THENCE 1eav'mg said north l° m.e, northwesterly, N 33°  16' 52" W, 276.55 feet to a calculated
point, . .

THENCE leaving said post, northerly, N 00°  11' 46" W, 181. 14 feet to a calculated point.;

S too 16' 51" B, 14-65.00 feet (Record)

THENCE lwfins said WMsou:beast¢;1y s as?57' 43" B, 104.77 fee: m a caama::a point;

THENCE leaving said point, northwesterly, N 06°  20' 24" W, 28228 feet to a calculated PoiI2¢;

EGHBIT A 67104
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THENCE having said point, southwesterly, S 73° 29' 57" W. 99.62 feet to a calculate pDillt;

THIENCB leaving said point northwester, N 16° 37' 32" W, 226.98 fest to a calculatcdprint;

THENCB leaving said point, souMvvesterly, s 68°  10' 39" W, 198.23 feet to a calculated point;

THENCE leaving said calculated poem, westerly dong a line being parallel with uh: north line of
the northwest quarter of said Section 29, S 89°  48' 14" W (Basis of Bearings per TierraLinda,
recorded 'm Book 17, Page 92, M & P), 1015.13 feet to a poem Ibereon;

THENCB leaving said point northerly, N 00°  11' 46" w. 430.00 feet co a calculated point;

'FHENCE Leaving said point, westerly, S 89°  48' 14' W, 93.91 feet ro a calculated point;

THENCE leaving said point, nonberly, N 00°  11' 47" W, 430.00 feet no a calculated point;

na:8ncB 1¢avin.g said point easterly, N 89°  48. 14" B, 820.00 feet no a calculated point;

I

THENCB leaving said point, northerly, N 00°  11' 46" W, 428.00 feet. to a calculated point on the
south right of way lilac of said Ennighkoad, marked by a No. 4 rebar with registration tag RLS
269321

TI-ENCB leaving said point, easterly along said right-of-way line, N 89°  48' 11" B, 370.70 feet
ID theTRUE POINT OF BEGINNING;

CONTAINING 69.18 acres of land [M/L], subject to and tngelR:sr with all matter's of public
record.

I

Partial B 1

A1l1l:aLcena° mz=alprope=:ty simated'mtheCountyofPi!BB. Staxe ofArizona, being a panof that
parcel described 'm Docket 5780 at Page 226 thereof, records of said Pima County, in the north
half of Section 29, Township 12 South, Range 11 East, Gila 8: Salt River Meridian, more
particularly descdbed as follows:

BEGINNING at the southwest corner of the northhallf of said Section 29, marked `by a vs"
diamncrar rebar with registration tag RLS 4399 and Pima County Depaxtnaemt of Trannsportarinn
r¢f=r=1===¢ ties;

MIENCE from said Point ofloe8'mning, northerly along the measured west Line of the northwest
quarter of said Section 29, N 00°  13' 13" W. 868.89 feet to a calculated point thereon;

THENCE leaving said west line, easterly along a 1m= being parallel with the north line at' the
northwest quarter of said Section 29, N 89° 48' 14" E (Basis ofBear'mgs per TxexraLinda,
necorrled in Book 17, Page 92, M &P), 1505.18 inset to a point thereon;

THENCB leaving said parallel line, northerly, N 00°  11' 46" W, 440.00 feet to a calculated point;

67104
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THBNCB leaving said calcuiarcd poem, easterly along a Ibo: being paradlsl with the north line of
the non&1rwest quarwr of said Section 29, N 89°  48' 14" E, 1053. 13 feet ro a point thereon

THBNCE leaving said parallel lime, northeasterly. N68°  10' 39" E, 198.23 feet no a calculated

THIENCE 1¢=vih8 said poem, soulizeastcrly, s 16° 37' 32" B, 226.98 feet to a calcularndpoint

nmmca leaving said P°im, norfhneasterly, N 73° 29' 57" E, 99.62 feet w a calculated point;

THENCE leaving said point, souMeaszerly, S 06° 20' 24" E, 282.28 feet to a calculated pol mt

THBNCE leaving said point, northwesterly, N 85: 57' 43' W, 1G4477 feet to a calculated point

niEcE leaving said P05114 soutiwrly, s too ll' 4-6' E, 181.14 feet to a calculated point

TEENCB lcavzg said point, souliaeasterly, S 33°  16' 52" B, 276.55 feet no a calcu18ted poem on
:be north line of a parcel of land recorded 'm Docket 11535 Ar Page 2479, records of said Pima

TI-IENCE leaving said point, westerly along said north line, S 89°  51' 38" W, 308.11 feet
(calculated), S 89°  51' 12" W, 306.50 feet (measured) tothenorthwest comer of said recorded
parcel, nuazked by a W' rebar

NI:ENCE leaving saidnorthwest corner, soulimerly along the west line of said recorded parcel,
S 009 12' 16" B, 509.00 feet (R€Goyi). S we 13' 24" E, 509.00 feet (calculated), s 00: 02' 30" B,
508.96 feet (uueasuxed), tn point onthr. sousfn luxe of the nnrthhalf of said Section 29, mlauiied
by a No. 4 xebar with regiswanion :Ag RLS 26932

THENCE leaving said point, westerly along said south line
s 89° 50' 21" W, 2671.64 bet (Record)
S 89° SI' 08" W, 2670.84 feet (calculated) m rm POINT OF BEGINNING of Parcel "B" bB1=elm

CONTAINING 68.99 acres of land [M/L]; sulqiect to and romaine: with all matters of public

67104
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Parcel C

All that certain real property situated in the County of Pima, Stare of Arizona, being a pan of that
parcel described in Docket 5780 Ag Page 226 thereof, records of said Pima County, 'm the north
hadfof Section 29, Township 12 South, Range 11 East, Gila &Say River Meridian, more
particmxlarly described as follows

BEGINNING at the northwest corner of said Section 29, marked by an accepted 1.5" diameter
open iron pipe with Pima County Highway Department reference ties

THIENCE from said point ofbegiunlning, soudnsrly along the measured west line of the northwest
quarter of said Section 29, s 009 13' 13" E, 45.00 fear w the TRUE com* OF BEGINNING of
Parcel "C" bcrelm described, mazed by a No. 4 rebar with registrarimm Lag RLS 26932

HIENCE Erin said TRUE POINT OF BEGINNING, leaving said west line, easterly along th'=
south right-of-way line of Blsndgh Road as shown on the Plat of Tierra Linda, a subdivision of
said Pima County, recorded 'mBook 17 of Maps and Plats an Page 92 thereof being parallel with
the north line of the ncsrtbawest quarter of said Section 29, N 89°  48' 14" E (Basis of Bearings per
said plat of Tierra Linida), 2270.00 feel to a point thereon. marked by a No. 4 rebar with
registration rag RLS 26932

THENCE having said right-of-way line, southerly, S 00° 11' 46" E, 428.00 feet to a calculated

TI-IENCE leaving said cailculsmed point, wesrtzrly along a lim: being parallel with the north line of
the northwest quarter of Said Section 29, s 89°  48' 14" w, 820.00 fee! w a point thereon

THENCE leaving said parallel line, southerly, S 00°  11' 47' E, 430.00 feet so a calcxnaxed point

TI-IENCE leaving said calculated point, easterly along a line being parallel with the north line of
the northwest quarter of said Section 29, N 89°  48' 14" B, 93.91 feet to point zimereon

THENCE leaving said parallel line, sou!&aea° 1y,fS 00°it' 46" E, 430.00 feet to a calculated point

THENCE leaving said calculated point, westerly along a line being parallel with the north line of
the ngfthwest quarter of said Section29, s 89°  48' 14" W, 38.00 feet w a point uMszeon

THENCE leaving said parallel line, soutlhsrly,S 00° 11' 46" E, 44-0.00 flex to a cakrulaxed point

THQENCE leaving said calculated point, westerly along a line being parallel with the north line of
me Np;-thwest quarter Of said Section 29, S 89°  48' 14" w, 1505. 18 feet ro a calculated point OD
the measured west line of Rh: ncnhwest quarter of said Section 29

THENCB having said parallel line, n0n&14=r1y along said west line, N 00°  23' 13' W, 1728.00 feet
w the TRUE POINT OF BEGINNING

CONTAINIMG 67.05 acres of land M/L11subject to and together with all matters of public
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E 8 85
4

83"- -
3 i 4 1  " ,
41.8: ,=.lg1 ...n

l l

c mas ass nuLLw\r4un¢10 sos

*

»

w.'l .-

2/

/93
in

<.~,.3
8' g t9

48

88%

1
4 3 5 4

581:

23

4
I

I
I

.*l¢ .
J .
I

GO

la

Ni 33?-.l.%:!l

' s 2
anusnv.isso4§";;.§ n.

A==<~=-~ ..-.-°w & E .
»-~ I' .. ~;

.,»~ {§ |

. §§»€::\ .

s . ,43

\El

Q Bans 33s u01vnr4uJ40a 801

3

63

tr





B
1-

g
B
s

I
I
I 34

8I .g,é
aI
I

2

¢

•
q

§ vi
8

g g

8s
8 s
§ *~:.

s

4 4

8
88 g

888
ah 8

3
8 8

$ ET
9;

885 8
8

¢s

£83
885

I

v

I

4

1

l

3I

I

i

¢I

,s
32
3

..-J

~gn
Nvld I we 1 ésit D,"

I

O

\.
*q. Q

'-.

srwaw USO-IQ \*°99!B

°~ , _ . . . _ _ . » - . . .
. A _ . __".~.

-~ ~
~~~_, ~.

4/'

_I .

3 _

3
3

.8

r

14 " \
1=l \
181
l*.I

.

* A
,\.\ .;\.

. \ é.. \

\. .
\ .

K \ \
.

U 1

i r

\

\

'I

I
I

,In 4

Si §

ivN

1

qswaa um gnswac

i

|

, , ,. . , * , , , g o

basins: _ L  . . . _
a 3svl-1a,

n'8 bam»t.

i
I

5\Y

s
3

e
3

8
a
an

a

l

8
3

i

i
I

1

I

t |

!

-~'~r

a

' r

3!

Is

3

I

!

I
I

i
!

'g

E
4
§
3
§
3
E
9
'é

l
I

i

S
5

i
I
I

31 -
4;

l
!

4

x
!

F

1Ar*
Elm-

Il
i
I nrlo'a anfaofn 1

\̀ \x;\

x 4_

.
HH
o 4-

!"`!ll"
I

1 I\ri\ i
I
s

8.
x

3.
i
|

I

490
In

Q taus ass uouxrwuaoo ans

3

T

I
I

1

.rs- . I dana: '__

l

I

r

I

I

4

6

I

.1

I



1
44.. S

" a8

QKi

£84
459|.

1

i s

¥ §
5.ta-

28;
Kim'
9583

lIT'T

la
2%
=;!

12111

18;
=4;il

gin
P;
M. v

in
g4_l_.

5
§ 4
<

-8

in
ix

E
I!2

s

as 5

3
i t' JS

2;
go

-9
s

§3E 13`=;,*-35;

r.-- -r - ' * L 11384

d

Y "

|

~*~;=)= _.L

Chi\.

UJ §l£l
..1..~_ .
C/]:1 L

it

In
i l l
I l l
E I
5 1

v I z

'Wk No")d

5 *¢

1
¢
an
A

1 < 84

i §  .: -Mai:
: Ex?"
9" .=z=so

e aEu.

91
31

{l¥¥I

J . . .  ¢ | | |

qr.:4. -1-

iiE 8

eJ\;l -..2

re:

I!
if .

iri3811

8213f

i! .M

is
93 .,

3 L!

3:

9'

$88

"
§3§§§'

I 'v 9
838 nisi

z-35 $84,
E83

855453 ..'§

iiiiiisgix
l

,al

a.»u=anl
w e

#E

EE'

$

gl 53 | 1
#

I
I

I
I

lc-as
g i g
£95

U

3
8 88

§§

5%8*
/*§

4:838
d 1

3 s

' a l I

_*= I

l

149

1
9% 4
4 8

11..
4,

t,§:§=[i

4~__'i al}§*é.

*t i 91 si§liii; £;3~81.

ll 24% i a s

I

8,

JE

Yi
4;
§

I

ll '\

°*s
w ;

-84'-e d
1

ml? G s
_.:3 t ' .
s ' I

1 4 °

1%
58-*

8@l

Q3 8 ]
Jim;
l

§ .
,g
83
i

\£ § *Q
I* ;ggf§

8, ..
*

.  \
1

:

8

8

34

4:>

au tln-'uf

;
I

i

:

9
l

I

I

1

i

!

E
z

:

I

f

r

I

I

I

4

5 1,
,EYE ig i l l s l l

88 !l\'13Zp
4 ' 1
89 Et Miiigsi

E .iii § I 9
kg

V i s

4-.Q 8
a l.

9 .3 . "Ts
:Y it

n .
8.4

g t  8  5

s  i i ;  8 4 ;  § :

181343 go
4 .8  I

I i is

*j gt? gt

I I 4 **,*

2 8 s

. i
2

1
§lffif 9 £1 8

8 S l~ 3 QS

l=* Jim
#E  lg  8  3

£ "

3

w
8?

I
I
a

l. t-i * ;
2

§ $,888 ii 98 4
s £:

g x

,ax ¥*§£'
2

884?

£3

§ i x v :

7 .§ E 'lEE4 e _s .w e .  i f 8  ; § ' , i l

I  1 ' i t  f l x  4 % 9 3  E i n  i i i 1  a t
if1-=14ll? I i ii383 in; i 33 ; £358 i

;*z£ _ x

==3
2§*

, i
4

8 __.3 4 ?
E.

;;
Si

j-» J- g

83 §2
3%

" i i ' = 4 1 8I :§1§ lI{

8M¥

4818»8 'E a.
u §¥5§ Viii

1 =u *
!§s2§1x%!l§;§§ 3§5348 Si

t .

I

§
gt

*i §5

no f  .
.Ii 189 H;£8

,ws E

Y

Is -,* '.s!i ¥4
x- pa i a

43 l l  3 . - s 3 8 *¥1_ ' I l l
89 '*l.§ §i*1\ll; =i:i9J _ 9

I i i83832248 .Ar rd
138323 3 i 3:8;2 ** 38 Le :I 11844 389388811 Eh 94:4

I
9

I

ii..
a s

I I

I

I

a

I

LL:

1 I

I

is -c

I

I

I

I

I



_83g
_fs

U

-

I

'OH Nvl9d

L »-~;f; 1

I

-//OLD
off _

'ii
89

| D.: GI- Irlld

l l

E

E

I

I

38988

9? #aw 42
E T

st:
Sam

Se.: asks :
29.4 :Lina §§

.4
§3=

3?

1° 8.888 ;§§lis'
18
Q 3:

53
i

9138-IS33$hHli1l1IliHl85J2i
me
2*
m

i i
ii
EF

4

1
l

Iea
2383; as

v s : 3

in saiaass88

£8

Ag izsigi* z.. as:
ll near 3 :pa

E'L-'99 a- P?"
Haas 5 ;;;s
F?-F? g F54-

8885:8  la ;
_
5 = ass: s 838

£93 349.01895a . E

J
| I
I

1 1 .

: lr
: :

l
1 ., .31
; 1

.

|

l

!-i

I
I

l

J
I

a
I
E

x
a

3»
I

I
I
I
I

i
II
III
I
|

E
:

I

l
I
| I

r

:
I

ref*
.\9*"

.» ¢*"
""*='1r.,,_.

..; :
9 3  |
#IS ~l 9

/\.

,/

~/
*"We» ,,,

\48991

81

a l
E

t..;;»»»-
3

I

;
3
1

~>;~, .3
-Sm
~:w=\v's £ 3942

$1EI§

a.
~l.!

v!
1 111
61
I l.

|'*3.
-s
:MI
I
I
lI
|I

I
.
:~ '~*

\
V

ml

1 ° -..

\ill.

anus lasing -Joqq i '

»-='=; _,-._

i

i-~{~\

In W8 488
I

5, r
4

s

=22
44

8
>:
£2 I!

n:
1
1
I

0 1
wwwvSf

'WW

9 *

»
z

SI ai¢,TlilZ£5"5

'~

1r
--1 in 3SvH<447..

f t .

L

4----unc --» » »  -.-.-----u-----

" \ :

_i
a 1

F-
.uL ;

lit 38vH¢

7

I

s

Lu

7

9

I

8

111

f

F .

I

8



:\
*al

li%

9,8
E
32

_a 2 a

l

:n :x
A_§§u£l~

,.i.§g§§
W==tSx

1

I!
|

1

I

8 .w 8
5 9

_j\ ' l

e mi 8
8 as

;.w4s:l:s» leun\n:.l00lQ1

`° N num

--_lu-

.t

98
' i

LI .¢1¢¢l\}i-IIS *
68846305 'WA

383 Ge 383

5 :=- £9858 88 S

": 32949 384
E 5=as== no;

a
v:t

j ===.41= ah;
= j w a s  a s ;

| FMF Ki?9 3 8

V
L

Mann: $82
6883 =8¥

98999 44;
wig; Ami

vn.l» .2. 44.1

.wan 3;l¢»'iLDU5 °"_ _ * _

VS].gill

1?3
9%
Q
(

L..._.......

;
I

93
res; a

>

.~w s <

...
388 E
.3

3

83;.8

I.

M11 *

g

I
I

I

1
I

I

\

1128411 Q1I

so =v-;

W /

as \

z

s o

...e

iv

9 raws Irs urxnauaunno MQ!

1 I

I

f

I



9
Si"

88
¢

,ii
I

,r-

13

l "
8993 E

_ . 32
838

:1.33» s33snuuxntau4» 2Gu¢J

£88

i; *L -.. --,lg

9'1':"r'3i
@ 331381

iii;
8813

43?

8

3231 8

" 7

FT

g



I 9
9:

Ee33
334

558%88
E

.838
8 2

n

I

a.

4

4

I

W hr"ld

- -  \

3
3

E
.8

1

I
I

i
I
1

.
£3
go;

' v

l I"'*) 4.\

"-

- ---»- -
I

I
I
I
I

I
I
I

I
[

s
E

:

84'
.111
..n"

13 \",

//-
5
. " ' \8

iii 2

8. E
ll* §

....-,
_/

1
I
x

*E*

\-_

EE
1 4% I

it.

3=I I
i*1̀

4. I
\1

11%
E] 112

*a .U

a.l"\\ 2 1 ;
u |

"lit 3 I a .»-4-

' -J , ;- l ---I- ,1 i
re | 1

>»; ll
-:Ii 1!

4\

'>
a

»_~._

I

483

498

\ I

1 _

I
I

5
3.5

H

~@

8
8
8

g .

L_

I

I
-1

I

I

. o f .

E

ll l

4 L

I  .

4

1

1I
I;

an

Sr0-

Mv"

¢-L.,_
I

.

w.. _

;

I

0' |

1'0_v
\

Q!

5
a l _

I

|

ii: U Q§Q*&r

... -.L

;
»

»

|
. l

I|

:

|

I

i

l - --

anas Una noiwwl

I
II

_-,.

4

1

3

I

. !
Ii

i
.1
I W

al
43
1

|

1

8
5

4

1

1

I

I
\
I
I

f

.;.*
5

r.-

i

H
4

I

I

"'r--4|.

I

s

. z

I

lv-

1

E
»

I
I
i
I

i
I

I

I
1

4

r
I
l

v

i

I

a

I

l no £1-J-r1uc

1
|

;
g

:

4

i
4

I
I

I
I

r

I
l

I
I

3

1

!
l

1

E
1

:

i
v' \_ N

: I
9

i
i

I

g z1;
1

I

450

W

1

\--.
re

a

l .

I

1

*Ir

I

s

1

I

I

8
z

r

8

t

L

1

I

1
I



I

a

i
i t

.Eg1-E
H 8
I

B

3

l

fb

9

gr

g
: T' .»  "ri"-

- *\'\» » '» -s» .rii'» ''='i*** .

if
~.
s

'an NUM

3**1} i
3239:

rt
l l

*_

k--- "- -
anuaesv ssa459*U9Q0&l

\ I
_.~-1~

3

3

3

* -._-" '\\

- ~.
. \1-=-.,_ . "'-.

4*-
H..

E,
3
E
3
5

383
£i 1

I-- "I

l§ 3
la;£:=
1 ?

ii
*`% *|

rt

\.: **-..-

f

24

. <*1------3
I

Ii
H. i

|
:

S c

.:-_ 2

E

!
I

a
I
i
1
K
l

in.w-

;
i
.

I
i

I

i

E!

"do  ¢w w = ' i w - . . 1 . . 1-z,.a--»- -Q #

3
1

: :
I

i

1

Er
I

8-449-
4¢J¢ \ @F

1
1

:

I

I

I

3

E
I

1

I
a

4

I
l

asia

4
8

I

5-r

1
I
s

i

I

l l

| .

al
L

1 :11
1=

l i i
L
-I

3.

g

i

;

¢
s3=

; =
I

4

3
a

| 8 r Ag

' Q

*as§51:

3488

I

I

i

I

i
I
I

v 4

\-
+1
1. ,_

1

I
I

I

8

4

8

.
I
I
I

,,-_,
¢1¢f"'r1~* .

I

we1»1. -4

1

I

r

|
I
I

|

\

*r"

i
i|

I

I
3

|

-

I

I

!
v
I
I
g

i1

1I
q
g

1

I

i





Am.

No. nEscR11'non

Original

Cost (OC)

Acuxmulutmd

Dcpredatiain
(AD)

O.C.L.D.

(ac lm Am

301 Organization

302 Franciuises

303 Land andLan|dR5ghls

304 S mw Lnnpmovmems 4s,soa 3,813 41,987

307 Wells and Spmizngs 32,054 2.668 29,386

311 Pwu@m>iu°zBqHip1v¢v1 185,397 57,937 127,460

320 Waist Treatman Equipuunent

330 Distl1"butionReservoirs and
S*1\I1dpip=s

195,918 10,sl73 185,045

331 Transmissionand DistributionMains 490,046 24,502 465,544

333 Services 3s,s22 2.982 32,s40

334 MemersandMe1aI:usta1lhl1ions 9,279 1,s22 7,457

335 Hyxkanns 59,819 2,991 56,828

336 Bacldiow Prevemnrlion Devices

339 Ol&xerPlantandMisc.Elquipm¢I1t 4,225 704 3,521

340 OHio Fu1rn'm1u:e and Equipnnelust

341 Transponalion Equipment

343 Tools, Shop and Garage Equipment

344 Labonmory Equips==m

345 Power Opaamed Equipnncnl:

346 Comxnunicarlion Equipaamelnnt

347 Miscellaneous Equipmsnl

34s Olihear Tangible Plasm

TOTALS 1,058,359 108,293 950,066





PIMA COUNTY DEPARTMENT OF ENVIRONMENTAL QUALITY
TECHNICAL SERVICES DIVISION

150 West Congress, 1 st Floor, Tucson, Arizona 85701 -1317
Telephone: 740-3340

415. OF

h m m

APPROVAL OF CONSTRUCTION (WATER)

INSTALLATION QF A NEW 280.000 GALLQN STQRAQE TANK. 1 .sao -GALLQN PER MINUTE
Boo$TI8R $TATION. AND AN EQUIPMENT UPGRADE CF AN EXISTING WELL (ADWR #55-am582. POE-001 I

Location: T.12 -S. R-11-E. Section 29 County: PIMA

Project Owner TIERRA LINDA HQMEOWNERS ASSOCIATION WATER COMPANY

This Approval of Construction is based upon the following items

Project Description:

Pima County Department of Environmental Quality Certificate of Approval to Construct for PDEQ File No. P0213D4
signed on May 25. 2004

Original sealed Engineer's Certificate of Completion. sealed on February 2 2006 by Mark F Taylor, P.E., Certificate
No. 22999, dated and submitted after the completion of construction and anal inspection

lo pages of as-built plans for above-described Pt° ie¢t dated February 11, 2006, sealed by Mark F Taylor, P.E
Certificate No. 22999, and approved for construction under PDEQ File No. P021304. sealed on April 16, 2004 by
Mark F Taylor, P.E., Certificate No. 22999

Test results for pressure. chlorination and microbidogicai, signed by Scott Scrim pie, dated February 1 , zoos, consisting
of 15 pages

Approval to operate the above, described facilities as represented in the approved plan documents on file with the Pima County
Department of Environmental Quality is hereby given subject to the following provisions

ArizonaRevised Statutes require that the operationof the projectmust be in accordance with therules d the Arizona
DepartMent of Environmental Quality

The Department reserves the right of entry for State or local officials to inspect the facility and coiled any samples
needed to determine compliance with any standards

The Project owner and each subsequent owner shall notify each buyer about all operation, maintenance
Inspection and reporting requirements and all other terms and conditions of this certificate of Approval to
Construct and. when issued, the certificate of APPROVAL OF CONSTRUCTION

Arizona Revised statutes require that the operation of the project must be in accordance with the rules of the Arizona
Department of Environmental Quality

Date Approved: February 21, 2006
URSULA KRAMER.
DIRECTOR

Cc: PDEQ File No: P021304
ADEQ. SRO

By
Richard Grimaldi
Deputy Director

By ( Z . , ,  /  '~

Mike Redmond. FLS
Sr. Civil Engineering AssistantProject Owner:Tierra Linda Homeowners

Assoc. Water Company
Project Engineer: Westland Resources

G:\water\Water~Sewsr Plan RevlevAApprovals\04plans\pO21304.aoc>.dc>c



l

PIMA COUNTY DEPARTMENT OF ENVIRONMENTAL 0unL1'ry
TECHIqIgAL SERVICES . DIVISION

150 West Congress, is: Floor, Tucson, Arizona B5701-1317
Telephone: 740-3340

CERTIFICATE OF APPROVAL 'ro CONSTRUCT
Water  and /oz '  Wastewater  Faci l i t i es

rI

system Name : TIERRA LINDA WATER PLANT System  no.  :  10-411

TIERRA LINDA DEVELOPMENT, LLC .p r o j e c t  O wn e r ;

Address : 6252 n. SWAN Rd., SUITE 125, TUCSON, AZ 85718

project: Location- T- 12 -s,  R- 11 -E, SECTION 29 County I PIMA

D e s c r i p t i o n : _ __ ___ A
BOOSTER STATION, AND UPGRADE AND EQUIP A

INSTALLATION OF A 280 O00 GALLON STORAGE TANK,
200 GPM WELL A

1,600 GPM

Approval to constznzct the above, de s c r i bed  f  ab i l i t i e s  a s  r ep re sen t ed  i n  t he
approved plan on file with the Pima County Department of Environmental Quality
is hereby given subject: to the following provisions:

l. )
i E

A pnor8ssrouu. zucnlzzn. REGISTERED IN nm: STATE OF ARIZOIH., OR A PERSON UNDER
'ems DIRECT SUP8RVISI0N 'raxnsor-°, SHALL COMPLETE A FINAL rusrzcrrou AND SUBMIT A
csnnrrcxrs OF CCMPLETION TO 'run DBPARTMENT. AFTER COMPLETION OF CON8TR'U¢TION,
Mn ACCEPTANCE BY Anna COUNTY, ACCURATE 'AS  BUI L T ' PLANS, An mrcnzzsivs
CERTIFICATE OF eom=:..a'rIon. PRESSDRE Arm MICROBIOLOGICAL TESTING SHALL. BE
PR¥PARED AND SUBMITTED 're PIMR CODNTY nz1=AR'mmn' OF snvxnozumiun QUMITY IN
oansn 'ro OBTAIN AN APPROVAL OP CONSTRUCTION.

The  S ta te  l aw ,  A .R , s .  49-353 ,  requ i re s  tha t  c ons t ruc t ion  o f  t he  p ro je c t  mus t  be
i n  a c c o r d a n c e  w i t h  t h e  r u l e s  a n d  r e g u l a t i o n s  o f  t h e  A r i z o n a  D e p a r t m e n t  o f
Env i ronmenta l  Qua l i t y .

I f t h i s pro-ject i n c l ude s t rench ing , l a nd s t r i p p i n g , earthmoving o r road
c o n s t r u c t i o n ,  a n  a i r  q u a l i t y  a c t i v i t y  p e r m i t  M a y  b e  r e q u i r e d  p u r s u a n t  t o  P .  c .
c . T i t l e  1 ' 7 . l 2 . 4 7 0 . F o r  i n q u i r e s . r e g a r d i n g  a i r  q u a l i t y  a c t i v i t y  p e r m i t s ,
please ca l l  740-3_957.

I f  c ons t ru c t i on  ha s not started within one year of the date of this i s s u e ,  t h i s
c e r t i f i c a t e  w i l l  b e void  and a written extens ion of  t ime shal l b e  r e q u i r e d .

Date Approved: MAY 25, 2004 Ursula Kramer,
Director

)

CC: p-File NO. PO 21304
P-ADEQ, SRO
Tierra Linda Water HOA.
Engineer-westland Resources

By~
E r i -  Shepp , P . E .
Interim Technical Services Manager

Dav id  Amas s ,  E . I . T .
Civil Engineering Asst .

G:\Ter:h\p1an R8vi¢vl'\AppRDv»\L\pD213D4.wtr.doc

MAY 27



Project Owner:

This Approval of Construction is based upon the following items;

proiecn Description:

Location: T-12 -S, R-11-E, Section 29

4.

6 pages of as-built plans for above-described project dated February 8, 2005, sealed by Mark F. Taylor, P.E.,
Certificate No. 22999.and approved for construction under PDEQ File No. P006505, sealed on October 15. 2004
by Christoph Brook, P.E., Certificate No. 13904.

Pima County Department of Environmental! QualityCertificate of Approval to Construct for PDEQ FileNo. P006505
signed on March 7, 2005 .

Original sealed Engineers Certificate of Completion, sealed on Febru aryl , 2006 by Mark F. Taylor, P.E., Certs&¢ate
No. 22999, dated and submitted after the completion of construction and final inspection.

Test results for pressure, chlorination and microbiological. signed by ScottS\nlmpIe.dated February 1 . 2006. consisting
of 11 pages .

County: PIMA

TIERRA LINDA HOMEOWNERS ASSOCIATION WATER COMPANY

NEW WATER DISTRIBUTION SYSTEM TO SERVE TIERRA LINDA nEvA_ PHASE 1. LOTS
5o-s6_ 64-119, AND 177-190.

PIMA COUNTY DEPARTMENT OF ENVIRONMENTAL QUALITY
TECHNICAL SERVICES |)MslDn

150 West Congress, 1st Floor, Tucson, Arizona 85701-1317
Telephone: 740-3340

APPROVAL OF CONSTRUCTION (WATER)

*9i~'5.o5

88740

I

9
e-
1_.
E

~:
i

I
l
I

4
+

" 1

Approval to operate the above. described facilities as represented in the approved plan documents on file with the Pima County
QepaNmeni of Erwironrnentat Quality is hereby green subject to the following provisions:

1. Arizona Revised Statutes require that the operation of the proiec! must be in accordance with the rules of the Arizona
Department of Environmental Quality.

2. The Department reserves the right of axtry for Stale or load ofiiciats to inspect the facility and collect any samples
needed to determine compliance with any standards .

3. The project owner and each subsequent owner shall notify each buyer about all operation, maintenance.
ins section and reporting requirements and all other terms and conditions of this certificate of Approval to
Construct and, when issued, the certificate of APPROVAL OF CON$TRUCTlON.

Arizona Revised Statutes require that the operation of the project must be in accordance with the rules of the Arizona
-Department of Environmental Quality.

Date Approved: February 21, 2006
URSULA KRAMER,
DIRECTOR

AA/ 6~
043: PDEQ File No: P006505

ADEQ. SRO
ACC
Project Owner: Tierra Linda Homeowners Assoc. w.c.
Project Engineer: Westland Resources
Design Engineer: Christopher Brozek

By:
Richard Grimaldi
Deputy Director

By: 144 . .  I L - 'nr / -

Mike Redmond, R.S.
Sr. Civil Engineering Assistant

11 I
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Her 24 05 02=25P Robert P Zammit 520-528-1312

PIMA COUNTY DEPARTMENT 8NVIRONMENLAL QUALITY
TECHNICAL ssnvzczs DIVISION

150 West Congress, 1" Floor, Tucson, Arizona 85701-1317
Telephone: 740-3340

CERTIFICATE OF APPROVAL TO czwsnvcr
water and/ar Wastewater Faci l i t ies

System Name: TIBRRA LINDA HOMEOWNERS ASSOCIATION WATER COMPANY

System No .

Project Owner z

Address

10-411

TIERRA LINDA HOMEOWNERS ASSOCIATION WATER COMPANY

6262 NORTH SWAN ROAD, #1251 Tucson, As 85718

Project  Locat ion:  T -12-S. R-11-E. SECTION 29 county

D e s c r i p t i o n NEW WATER nIsraz8urrocw s'/sw8u TO SERVE TIERRA LINDA NURVA
PHASE 1, ems 5B~S6. 64-119, AND 177-190

Approval co construct the above, described faci l it ies as represented in the
approved plan on f i l e  wi th the Pima County Department: of Environmental Quality
i s hereby given subj :ct to the following provisions

A PROFESSIONAL mamma. REGISTERED IN THE snvrs or Anxzonn. OR A .reason Inman
'res oznxcr surmzvzsIcn THSRHOP. BHILLL comer.;-nz A PML znsrocrron um sumer A
CERTIFICATE OF communion TO THE nnaanmw. Arian GOMPLITION DF cawtslRuc'rrou
AND Accsrnucz BY PIMA co w r y , AC€URATE 'AS BUILT' p an s. AN ausxxxnvs
CERTIFICATE OP comnsrIou, pmsssmzz AND uxcaoaronosrcn. TESTING SHALL an
PREPARED AHB susnarrno TO PIHA COUNTY nzpAx'rmB!l'r or suvIaommzirm 9IJur1y IN
GRDBF. 'ro onus Au APPROVAL OP CONSTRUCTION

The State law, A.R.s. 49-3s3, requires that construction of the project :ms be
in accordance with the rules and regulations of the Arizona' Department of
Environmental Quality

i f  th i s  p ro jec t  i nc ludes t rench ing ,
construc t ion an `
c . T i t l e  17 . 12 . 470 .
p lease  ca l l  740-3957

earthmoviuq or road
ai r  qual i ty act iv i ty permit may be required pursuant to P. c

For inquires, rsgard inq  air  qual i ty  act iv i ty permits

l a n d  s t r i p p i n g ,

If construction has not: started within one year of the date of this issue, this
certificate will be void and a writ-.ten exnenaion of time shall be required

Date Approved: March 7/ 2885 Ursula Kramer
Di recto r

suppl P.E
Interim Technical services manager

Cc P-Fi le No.  P006505
P-AD8Q~» SRO
Bngineex-christaphezr Brook, AICP, 9.8
Tierra Linda. Homeowners Assoc. W.C

s t .  C i v i l  Eng ine e r i ng  A s s t

B: \1er:h\p1au x1vi¢w\Ax»navu.\rou6sa5 . utr- doc



PIMA COUNTY DEPARTMENT OF E1~1vn1onm1anTAL QUALITY
ENGINEERING REVIEW UNIT

150 West Congress, let Floor, hxcson, Arizona 85701-1317
Telsphonez 740-3340

APPROVAL OF CONSTRUCTION <WATER1

Project Description: WATER EXTENSION TO SERVE TIERRA LINDA NUEVA, PHASE 2. LOTS 35-49, 57-63. 151-176

Location: T-12.s_ R-11-E, season 29 County: P M A

Project Owner: TIERRA LINDA Hozvlpovvru8ns ASSOCIATION WATER COMPANY

This Approval of Construction is based upon the following items

Pima County DepaNznnent of Envirwrnental Quality Cadficame ofApprcvd to Construct for PDBQ File No. P006605, signed
OD March 7. 2005

Original sealed Engineers CeMicare of Completion, sealed on July27, 2007 by Kristen Whitley RB., Certificate No. 45171
dated and suhnniued amer the completion of construction and final inspection.

4.

Fourpagesoffs-built plans for above-described project dared July27, 2007, sealed by Kristen Whailey, P.E.. Certificate Na.
4Sl71, Md approved for construction under PDBQ File No. P006605, sealed on October 15, 2004 by Christoph Brook,
P-18, Certificate No. 13904.

Test xesuM for pressure and microbiological, signed by Soon Strinaple, dared March 16, 2007, consisting of 12 pages.

Approval to cperaxethe above, described facilities as represented in theapproved plan documents on Elo wiihihePima County Dcpaxtnuant
ofEnvinanmenlal Qualityis hereby giver: subject to the followingprovisions:

g

I Arizona Revised Statutes require that the operation of the project must be in accordance with the Arles of the Arizona Department
Rf Environmental Quality.

2. The Department reserves theright of euxry for Stake or fiscalofficials to inspect the facility and collect anysamples needed to
detenninz compliance with any standards

The Project owner and each subsequent owner shall notify each buyer about all operation, maintenance, inspection and
reporting requirements, and all other terms and conditions of the certificate ofApprovaI to Construct and this oertiflcate
of Approval of Construction

Arjuna Revised Statutes require that the operation of the project must be 'm accordance with the nlles of the Arizona Department
of Environmental Quality

Date Approved: August 14, 2007 URSULA KRMMBR, P.B
DIRECTOR

Q.
David Amretsh. P.E
Civil Engineer

P8111 Strobe

Civil Engineering Assistant

PDEQ File No' P006605
ADEQ, SRO
ACC
Project Owner: Tierra Linda Homeowners Assoc;
Project Bzgineen Westlaand Rfesources
Deign Engineer: Chxisltopha Bozck, AICP, PB

G:\Watez\Wa1er~Sewer pm Revie\V\Appl1ovds\05plans\PO06605.anc.doc

as 4.4-I.l--as-4.44.4413 ¢ .r -¢u-.:.s4-u



PIMA coU1~mr DEPARTMENT EIWIRONMENTAL QUALITY
TECHNICAL SERVICES DIVISION

150 West Congress, 15: F l o o r , T uc son ,  A r i z ona 85701-1317
Telephone: 740-3340

c8i4:r1F1cA'r8 OF APPROVAL 're CONSTRUCT
Water and/or Wastewater Fac i l i t ies

system Name: TIERRA LINDA HOMEOWNERS ASSOCIATION WATER COMPANY

System No 10-411

P ro jec t  Owner  z TIERRA LINDA HOMEOWNERS ASSOCIATION WATER COMPANY

Address 5252 NORTH SWAN ROAD, #125, TIJCSON, As 85718

Project Location: T_-12~s. R-1l~E, SECTION 29 Co u n t y

D e s c r i p t i o n : NEW WATER DISTRIBUTION SYSTEM TO SERVE TIERRA LINDA NUEVA
PHASE 2. LOTS 35-49. 57-63. 151-176

Approval to construct the above, described f abilities as represented in the
approved plan on file with the pima County .Department of Environmental Quality
is hereby given subject to the following provisions

A PROFESSIONAL mamma, REGISTERED IN THE STATE OF ARIZ0NA, OR A pnnsou map.
ms DIRECT SUPERVISION THKRB0F, SHALL COIELETE A FINAL INSPECTION Ana SBBIIIT A
cxxnrzcarz OF COMPLETION TO 'res D8PARTMMgT_ AFTER coaapnrsrIou OF CONSTRUCTION
AND ACCEPTANCE BY PIMA COUNTY, ACCURATE I AS BUILT' n u n s . AN ENGINE8R'S
CERTIFICATE OF coxrnzrxon, PRESSURE Ana MICROBIOLOGICAL TESTING SHALL BB
PREPARED Ann SUBMITTED TO PIMA CDDNTY nxraxwnsuw OP :uvraoznm4~rAL QGALITY m
ORDER TO o8'rAIn AN APPROVAL OF CONSTRUCTION

T h e  S t a t e  l a w ,  A . R . S .  4 9 - 3 5 3 ,  r e q u i r e s  t h a t  c o n s t r u c t i o n  o f  t h e  p r o j e c t  m u s t  b e
in accordance with the rules and regulations of the Arizona Department of
E n v i r o n m e n t a l  Q u a l i t y

If this project
construction, an
c. Title 1'7.12.470.
please call 740-3957

i n c l u d e s t r e n c h i n g . l a n d  s t r i p p i n g , e a r t h m o v i n g  o r
a i r  q u a l i t y  a c t i v i t y  p e r m i t ;  m a y  b e  r e q u i r e d  p u r s u a n t to P.

For inquires ,

road
c

r e g a r d i n g  a i r  q u a l i t y  a c t i v i t y  p e r i \ } i t s

If construction has not started within one year of the date of this issue, this
certificate will be void and a written extension of time shall be required

Date Approved: July 17, 2006
This approval superseded the
approval dated 3/7/D5 to account
for a one year time extension

Ur s u la  K r a mer
D i r e c t o r

By: / M Z '  a- / .
Mike Redmond. R.S
Water/waste Pzpg'g

Cc F i l e  NQ.  P006605
ADEQ. SRO
Engineer-christopher Brook, AICP, P.E
T i e r r a  L i n d a Hou ieowners  Assoc . W.C
W es t l a n d  Res o u r c e s

By

am Mg

David Awash, P.E
Civil Engineer

a : \waclr\water-Sewerplan Rerview\h9prova1s\rJ5p1ans\ p006605 .wtrz . doc



Exhibit "Eva

[Water Use Data Sheet]

13 _92362.3
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MONTH NUMBER OF
CUSTOMERS

GALLONS
SOLD
ousands)

GALLONS
PUMPED

(T'llousands)

GALLONS'
PURCHASED
(Thousands)

JANUARY 54 312.5 Q

FEBRUARY 54 304.2
MARCH 54 284.4
APRIL 54 853.2
MAY 54 463.5
JUNE 54 418.6
JULY 54 491.5
AUGUST 54 484.7
SEPTEMBER 54 486.9
OCTOBER 55 427.1
NOVEMBER 55 404.7
DECEMBER S6 419.6

9-
_, ._

,L 5,222

WATER USE DATA SHEET BY MONTH FOR CALENDAR YEAR 2008

TOTALS ->

What is the level of arsenic for each well on your system?
(If more than one well, please listeachseparately)

0_0095_mg,»1

If system has fire hydranuis, what is the Ere flow requirement? _l000 GPM for __2___hrs

If system has chlorination treatment, does this treatment system chlorinate continuously?
( X ) Yes ( )No

Is the Water Utility located 'm an ADWR Active Management Area (AMA)'?
( X ) Yes ( )No

Does the Company have an ADWR Gallons Per Capita Per Day (GPCPD) requirement?
( ) Yes ( X )No

If yes, provide the GPCPD amount-

1

Note: If you arejilingfor more than one system, please provide sep orate
dam sheets for each qvstem.

12
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Exhibit A-7

Robert P. Zammit

Certificate of Resolution of
Tierra Linda H()A's Board of

Director's Conditionally
Approving Sale of Water

System

September 13, 2010 ACC Hearing
Gary Smyth/Tierra Linda HOA
Docket Nos. W-20689A-09-0327

and W-04236A-09-0327



CERTIFICATE OF RESOLUTION

|_ Robert p. Zammit, dohereby certify that I am the sole officer of Tierra Linda

HomeownersAssociation, Inc., anArizona non-profit corporation organizedunder the laws

of the State of Arizona (the "Corporation"), that the following is true, complete and oonrect

copy of a resolution duly adopted at a Special Meeting of the Board of Directors of the

Corporation, duly and properly called and held on the June 10, 2009; that a quorum was

present at the meeting, and that this Resolution is set forth in the minutes of the meeting

and has not been rescinded, revoked or modilied and is now in full force and effect

RESOLVED. that the Board of Directors of the Corporation
hereby approve the First Amendment to the Second Amended and
Restated Declaration of Covenants, Conditions and Restrictens of
Tierra Linda Nuevo attached as Exhibit "A" hereto

FURTHER RESOLVED, that the President of the Corporation
is authorized to take all actions necessary on behalf of the
Corporation to complete the transaction for the sale of the water
system assets of the Corporation and no transfer the associated
Certificates of Convenience and Necessity to Gary Smyth or his
assigns, including, but not limited to, preparing and signing all
documents. provided, however, such authorization and transfer is
contingent upon approval of the First Amendment to the Second
Amended and Restated Declaration of Covenants. Conditionsand
Restrictions of Tierra Linda Nueva bathe Veterans Administration to
allow the transfer

There being no further business to come before the meeting, the same was

adjourned

R044 r\'iaFnmli
President

a» (

521551051009



w hen recordoni, return to
Thomas M. Pace. Esq
1870 East River Road. Suite 124
Tucson. Arizona B5118-B900

FIRST AMENDMENT
TO

SECOND AMENDED AND RESTATED oEcL» 4Rr=mon
OF

COVENANTS. CONDITIONS AND RESTRICTIONS
OF

TIERRA LINDA NUEVA
Lot nos. 1 through 190. Common Areas A and B and Wettstte

as recorded in Book 59 of Maps and Plats. at Page 3. Pima County, Arizona

T h is  F i r s t  A mendmen t  ( t he " A mendmen t ' ° )  i s  made t h i s  8 i ° dav of
2009. by Title Securely Agency, an Arizona corporation, as Trustee under Trust
(hereinafter the "Declarant'), and amends as set forth below that Second Amended and
Restated Dedaratton of Covenants, Conditions and Restrictions for 'Herra Linda Nuevo
recorded August 9, 2005, in the Office of the County Recorder, Pima County, Arizona. at
Docket 12612, page 7587, Q go. (the "Declaration"). All other rems and conditions of the
Dedaratton shaft remain in butt force and effete. All terms used but not defined in this
Amendment shall have the meanings aselgned to such terms in the Declaration

Section 9.1 of the Declaration ("Duty to Provide Water Service to
Members') is hereby amended with the addition of a new first sentence as follows

Notwithstanding the prov isions d this Article am. the
Association may sell the Water Facilities and the Wellsite to
a person or aitity which shall become a public sewioe
corporation regulated by the Arizona Corporation Comm on
with a duty to deliver water to the Properly

This Amendment has been approved by.

_, The written consentof Dsdarant who holds at least sixty percent
(BO%) of the votes in Tierra Linda Homeowners J°\ssocJ2tion, inc., an Arizona non-profit
corporation, pursuant to Section 11.2.1 of the Declaration

_. The approval of fifty-one percent (51%) of the Eligible Montage
Ho\ders, if any. who responded within the twenty (20) day period. pursuant to Section
11.2.2 of the Declaration, and

l l  HH l l  l l H ll mule lullll
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DENNIS A. DERBY
uc'rAav PUBLH2-lnRlll1ilA
r PIMA COUNTY

my Comm. Exp. sept. H, 2008

1
| .

3. This Amendmentwiltonlybe effective upon the recording of a Notice of
Consent of the Veterans Administration, pursuant to Section 11.9 of the Declalatlon.

iN WITNESS WHEREOF, Dedarant has encecuted this Declaration the day,
month and year met abovewritten.

Tm.E SECURITY AGENCY
an Arizona corporation, as Trustae under Trust No.
ala, only and not in its corporate capacity

w~. \& x
Diane L. Sloane
Trust Officer

I
I

I

{

STATE OF ARIZONA )
) ss.
)COUNTYOF PIMA

SUBSCRIBED AND SWORN w before me this\ day °f §~~=&
Trust Officer

I

Diane L. Sloane , he2009, by 1

'Title Seqgxrity Agency bE'Arizam£~ ,- an iiéizanu Cc&pb£*iltion=** '_ on behalf

Of saidTrust.
** as Trustee under Trust No. 939 4 \

( 4» w*-==:2--
644684 PubliG

u

My Commission expires:

9-//f 99
1

I

i

I

I
I

I -2-

of.

5218-5J861909

By:

Its:

I

i



MINUTES OF SPECIAL MEETING OF DIRECTORS
OF

TIERRA UNDA HOMEOWNERS ASSOCIATION, INC.

The Board of Directors of Tierra Linda Homeowners Association, Inc. an

1 4 Arizona non-profit corporation (the "Corporation"), held a Special Meeting on June 10.

2009, at the offices of the Corporation in Tucson, Arizona.

The Director present was Robert p. Zamrnit. Robert p. Zammit presided as

Chairman of the meeting and acted as Secretary thereof.

The Chairman introduced and the Board of Directors discussed the proposed

First Amendment to the Second Amended and Restated Declaration of Covenants,

Conditions and Restrictions of Tierra Linda Nueva. On motion duly made, it was

unanimously.

RESOLVED. that the Directors of the Corporation approve
the First Amendment to the Second Amended and Restated
Declaration of Covenants, Conditions and Restrictions of Tierra
Linda Nueva .

The Chairman updated the Directors on the sale of the water company by the

Corporation to Gary Smyth. A discussion ensued. On motion duly made, it was

unanimously,

I

RESOLVED. that the President of the Corporation is
authorized to take all actions necessary on behalf of the Corporation
to complete the transadiort for the sale of the water system assets
of the Corporation and to transfer the associated Certificates of
Convenience and Necessity to Gary Smyth or his assigns, inducing ,
but not limited to, preparing and signing all documents, provided.
however, such authorization and transfer is contingent upon
approval of the First Amendment to the Second Amended and
Restated Declaration of Covenants, Conditions and Restrictions of
Tierra Linda Nueva by the Veterans Administration to allow the
transfer.



1* 4=

4

There being no further business to come before the meeting. upon motion duly

made and approved, the meeting thereupon adjourned.

DATED: June 10, 2009.

» ~¢
Robert p. zap"mat '
Chairman and of the Meeting

4

\

521 a-s/om009
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Exhibit A-8

Robert P. Zammit

Smyth/Tierra Linda HOA
Asset Purchase Agreement

(MAPAQQ)

September 13, 2010 ACC Hearing
Gary Smyth/Tierra Linda HOA
Docket Nos. W-20689A-09-0327

and W-04236A-09-0327



ASSET PIJRCHASE AGREEMENT

This Asset Purchase Agreement ("Agreement") by and between Tierra Linda
Homeowners Association, Inc. ("Seller") and Gary Smyth, a married man dealing with his sole
and separate property (on behalf of himself and his heirs and assigns) ("Buyer") is effective as of
this 16"' day of lune 2009.

RECITALS

A. Seller is a public service corporation under Arizona law with respect to its
ownership and operation of a water utility system, and is subject to regulation by the Arizona
Corporation Commission ("ACC").

B. On July 9, 2004, the ACC issued its Decision No. 67104 granting Seller a
Certificate of Convenience and Necessity {"CC&N") by means of which Seller was authorized to
provide water service to the public within a designated service area. A legal description and a
map of the service area are attached hereto as Appendices "A" and "B," respectively, and are
incorporated herein by this reference.

C. Seller is also a non-profit corporation under Arizona law, which was organized
for the purpose of providing various services to residents of the Tierra Linda Nueva Subdivision
("Subdivision") in Pima County, Arizona, which residents are members of Seller. Such services
include the provision of potable water service to the aforesaid residents.

D. Seller anticipates acquiring title to the water system facilities constructed by the
developer of the Subdivisionby means of a Water Main Extension Agreement For Developer -
Installed On-Site and Off-Site Facilities Illa has been entered into between Seller and Tierra
Linda Development, L.L.C. (herein, the "Facilities Agreement"), The approval of the Facilities
Agreement (attached hereto as Appendix "C," and incorporated herein by this reference) by the
ACC is a condition precedent to the legal effectiveness of the Facilities Agreement..

1

I

E. The water system which serves the Subdivision has been funded through
advances in aid of construction, contributions in aid of construction and equity provided by the
developer of the Subdivision.

r'

F. The water system which serves the Subdivision may over time need significant
additional capital expenditures, including a second well and possibly arsenic treatment facilities.
Seller does not desire to collect reserve funds from its members for future capital expenditures,
maintenance and repairs and is fiirther desirous of conveying the existing water system to a
qualified successor.

G. Buyer currently owns and is operating water utility facilities providing service to
the public elsewhere in Pima County, Arizona. At present, Buyer owns and operates Lakewood
Water Company in the vicinity ofAlnado, Arizona, which is subject to regulation by the ACC.

1



H. Buyer possesses the financial resources necessary to make the aforesaid capital
expenditures required by Seller's water system, as and if necessary; and, Buyer is prepared to
make such capital expenditures following the ACC approval of Buyer's acquisition of Seller's
water system assets.

1. Seller's members are desirous of selling their water system facilities, in order to
assure ongoing adequate and reliable water service to the Subdivision; and, Buyer is desirous of
acquiring Seller-'s water utility system.

AGREEMENT

NOW , THEREFORE, in considerat ion of  the foregoing Reci tals, and the mutual
promises, covenants and agreements hereinafter contained, the parties agree as follows'

Section l. Definitions.

The following capitalized words used in this Agreement shall have die meanings set forth
below:

Accounts Receivable: Any right to payment for services or goods provided or rendered
by Seller whether or not evidenced by an instrument or chattel paper, arising out odor in any way
relaid to the Business.

Aid in Construction Agreements' The Facilities Agreement entered into between Seller
and Tierra Linda Development, LLC, a copy of which is attached as Appendix "C".

Assets: Collectively, the Real Property, Goodwill, Improvements, Equipment, Inventory,
Contract Rights, Licenses, Certificates, Warranties and Guarantees, and Records owned and used
by Seller in connection with the Business, to be sold by Seller and purchased by Buyer pursuant
to this Agreement; provided, however, Assets shall not include Accounts Receivable and cash on
hand or in any of Seller's bank/brokerage accounts at Closing.

Assignment and Assumption of  Contract Rights and Intangiblest Those certain
documents to be given by Seller to Buyer assigning adj of Seller's interest in the Contract Rights,
and the Buyer's assumption of dl Seller's obligations under the Contract Rights, and assigning
all of Seller's interest 'm the Goodwill, Licenses, Certificates, Warranties and Guarantees that are
transferable to Buyer as demitted below.

Bi l l  of  Sale: That certain document to be given by Seller to Buyer conveying all of
Seller's interest in and to die Equipment, Inventory and Records as defined below.

Business: That certain business known as Tierra Linda Homeowners Association Water
Company, which is currently owned by Seller and is engaged as a public service corporation in
the sale of water for domestic, commercial and other uses in the Certificated Area pursuant to a
Certif icate issued by M Arizona Corporation Commission ("ACC"), and other related services
in connection therewith.

-2-



Buver: Gary Smyth, a manned man dealing with his sole and separate property (on behalf
of himself and his heirs and assigns).

Certificate: That certain Certificate of Convenience and Necessity issued by the ACC in
Decision No. 67104, authorizing Seller to engage as a public service corporation in the sale of
water for domestic, commercial and other uses in the Certificated Area

Certificated Area: The legally described area set forth on Appendix " A " 'mwhich Seller
conducts its Business, which area is more particularly shown on the map of the existing service
area attached hereto as Appendix "B", which map is for the purpose of showing the boundaries
of the Certificated Area.

Closing: That point in time when (a) all of Seller's obligations and Buyer's obligations
hereunder have been fulfilled; (b) the Escrow Agent has received all required funds and
documents 'dam the parties; and (c) the Escrow Agent disburses the sale proceeds and records
the Transfer Insuuments as required by this Agreement.

Commitment: The Commitment for Title Insurance issued by Title Insurer for extended
coverage title insurance showing status of title to the Real Property as of the date of the
Commitment.

Contract Rights: The right to have services, goods or Equipment provided to the Business
by third persons, including, without limitation, any leases of Equipment by Seller and the Aid in
Construction Agreements.

Creditors: Any and all persons or entities to whom Seller owes money, goods or services.

Equipment: Tangible personal property, whether affixed or not to the Real Property,
which has been acquired by or is under lease to Seller for use primarily in the Business,
including but not limited to all equipment used in the operation of wells, storage reservoirs,
booster stations, transmission mains and distribution systems, office equipment and motor
vehicles.

Escrow Agent: Lisa Quigley, Fidelity National Title, 1630 E. River Rd., Suite 120,
Tucson, Arizona 85718, Phone: (520) 382-3013, Fax: (520) 529-7026, Email:
lisa.qui2iev@fnf.com.

Feasibilitv Period: The period beginning upon the Opening of Escrow and ending
September 20, 2009.

Goodwill: The goodwill of the Business.

Improvements: Wells, storage reservoirs, booster stations, transmission mains and
distribution systems, and any other structures or tangible property used by Seller in connection
with its water utility operations as described on Appendix "D."



Inventory: Goods that are held by Seller as of the Closing for the treatment of water or
otherwise used or consumed in the ordinary course of operating the Business.

Licenses: Those rights to use the public rights of way of Pima County granted to Seller,
as described on Appendix "E.." which rights are to be transferred to Buyer at Closing.

Opening of Escrow: The date upon which a fully executed copy of this Agreement is
delivered to the Escrow Agent.

Permitted Encumbrances: All matters of record approved in writing by Buyer during the
Feasibility Period with respect to the Real Property.

Read Propertv: The real property legally described in Appendix " F " hereto, including aLl
well sites, storage reservoirs, booster stations, transmission mains and distribution systems
located within the Certificated Area, together with all easements, licenses and appurtenances
pertaining thereto which are used by Seller in the Business.

Records: All of SeLler's service agreements, service and repair records, water treatment
records, hydrology and assured water supply studies and reports, Arizona Department of Water
Resources ("ADWR") filings and correspondence, ACC filings and correspondence, Arizona
Department of Environmental Quality ("ADEQ") filings and correspondence, customer data base
information (including master tae information, billing and payment histories, and complaints),
meter reading information, and any other documents arising out of or in any way relating to the
Business and the Assets.

Seller: Tierra LindaHomeownersAssociation, Inc.

Title kisurer:Lisa Quigley, Fidelity National Title, 1630 E. River Rd., Suite 120, Tucson,
Arizona 857 lb, Phone: (520)382-3013, Fax: (520)529-7026, Email: lisa.quiglev@fn£com .

Transfer Instruments: Those instruments customarily required for the transfer of the
Assets, including, but not limited to:

(i) Special Warranty Deed substantially in the form attached hereto as
" G " hereto,

Appendix

(ii) Assignment and Assumption of Easements and Property Rights substantially in
the form attached hereto as Appendix " H " ,

(iii) Assignment of Water Rights and Well Registrations substantially in the form
attached hereto as Appendix "I" hereto ,

(iv) Affidavit of Value;

(v) Foreign Investment in Real Property Tax Act Affidavit;

- 4 .



(vi) Bill of Sale substantially in the form attached hereto as Appendix "J

(vii) Assignment and Assumption of Contract Rights and Lntangibles substantially in
the form attached hereto as Appendix " K " ; and

(viii) Such other documents as Seller and Buyer may agree upon during the Feasibility
Period or Escrow Agent may require in order to complete a transfer of the Assets
in accordance with the requirements of the Commitment and the Title
Requirements

Warranties and Guarantees: Any and all easting written warranties andlor guarantees

affecting the Improvements, or any features thereof and any pemonal property located therein or
thereon, and any and all existing written warranties and/or guarantees affecting the Equipment
which shall be conveyed to Buyer at the Closing

Section 2. Convevance of Assets. Subject to the conditions and limitations set forth herein
Seller hereby agrees to sell and Buyer hereby agrees to purchase die Assets

2.1 Equipment. Inventory and Records. The Equipment, Inventory and Records shall
be conveyed at Closing by the execution and delivery by Seller of the Bill of Sale. The Bill of
Sale for such items shall include a list identifying all Equipment, Inventory and Records and
shall be substantially in the form ofAppendix " J " hereto

2.2 Contract Rights; Goodwill. Linen_se§, Certificates. Warranties and Guarantees
The Contract Rights shall be assigned by Seller and assumed by Buyer, and the Goodwill
Licenses, Certificates, Warranties, if any, and Guarantees, if any, that are transferable shall be
assigned by Seller to Buyer, at Closing by the execution and delivery by Seller and Buyer of the
Assignment and Assumption of Contract Rights and Intangibles. Seller does not warranty or
guarantee the condition of any of the Improvements, Equipment or Inventory. The Assignment
and Assumption of Contract Rights and Intangibles shall include a list identifying all Contiact
Rights assigned to and assumed by Buyer and shall be substantially in the form of Appendix
_IQ hereto. Buyer shall not be obligated to assume any contracts not disclosed by Seller as
Contiaet Rights and specifically assumed in writing by Buyer pursuant to Appendix "K "

2.3 Real Property. The Real Property shall be conveyed at Closing by the execution
and delivery by Seller of (a) Special Warranty Deed, (lo) an Assignment of Easements and
Property Rights, (c) an Assignment of Water Rights and Well Registrations and (d) such other
Transfer Instruments as may be appropriate as determined by Buyer or Title Insurer. The Special
Warranty Deed shall be substantially in die form attached hereto as Appendix " G " hereto
Seller shall deliver the Real Property at Closing to Buyer subject only to Permitted
Encumbrances Within a reasonable time after the Closing, Escrow Agent shall furnish the
Buyer with the Title Insurer's ALTA Extended Owner's Policy of Title Insurance in the amount
of the Purchase Price (defined in Section 4.l), subject only to Permitted Encumbrances (the
Owner's Title Policy")



2.4 Limitations. The purchase of the Assets pursuant hereto shall not constitute a
purchase of Seller by Buyer nor render Buyer a successor-in-interest to Seller. This Agreement
is limited to the purchase and sale of the Assets only and Buyer is not assuming any liabilities of
Seller with respect to the Assets or the Business that may midst at any time unless otherwise
specifically set forth herein, provided, however, Buyer shall assume Seller's refund obligations
under the Facilities Agreement. Buyer shall have no obligation of any kind under any contract or
obligation assumed by Seller unless disclosed to, and assumed by, Buyer in writing, as provided
herein. The provisions of this Section2.4 shall survive the Closing.

Section 3. Commitment: Information from Seller: Feasibiliiv Period.

3.1 Delivery of Materials.

3.1.1 Dgliverv of Commitment. Within five (5) days following the Opening of
Escrow, the Escrow Agent shall deliver the Commitment to Buyer and Seller together with
legible copies of all documents referenced therein.

3.1.2 Delivery of Other Infongatgn. Upon the Opening of Escrow, Seller shall
deliver to Buyer copies of (a) all employment, service, operations, maintenance and supply
contracts affecting or pertaining to the Read Property, Equipment, Improvements, Inventory or
the Business conducted thereon; (b) the Warranties and Guarantees, together with any insurance
policies or binders; (c) all environmental studies and assessments, and regulatory filings and
reports concerning the Assets or the Business, including, but not limited to, ADEQ, ADWR and
ACC utility and corporate filings, and (d) all similar or relevant information and documentation
requested by Buyer or which could reasonably affect or influence Buyer's use of the Assets for
the purposes for which they are being acquired.

3.2 Feasibility Period. During the Feasibility Period Buyer shall have the right to
enter upon the Real Property and the right to review all Records with Buyer's representatives and
agents for the purpose of testing, examining and investigating the Assets and to make written
objections ("Title Requirements") to matters shown in the Commitment or any amendment
thereto or a survey of the Real Property. During the Feasibility Period Seller shall make
reasonable and diligent efforts at Seller's sole cost and expense to satisfy the Title Requirements
on terms and conditions satisfactory to Buyer. Buyer shall have the right during the Feasibility
Period to terminate this Agreement if Buyer is dissatisfied, in Buyer's sole and absolute
discretion, with the progress in satisfying the Title Requirements or the feasibility of Me Assets
for Buyer's purposes. On or before the expiration of the Feasibility Period, Buyer shall give
written notice to Seller and Escrow Agent of its election whether or not to terminate this
Agreement. If Buyer elects to terminate this Agreement, Escrow Agent shall return the Earnest
Money and all documents deposited in escrow by Buyer to Buyer, all documents deposited in
escrow by Seller to Seller, and this Agreement and escrow shall terminate. lf Buyer elects not to
terminate this transaction, the Earnest Money shall become nonrefundable to Buyer. Buyer's
failure to timely give written notice of its election to terminate or not terminate this transaction
shall be deemed an election by Buyer not to terminate this transaction.

/ ,
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Section 4. Earnest Monev and Purchase Price.

4.1 Earnest Monev and Purchase Price. Buyer agrees to pay Sel ler as the total
purchase price for Seller's interest in the Assets, the following sums (the "Purchase Price"):

4.1.1 Earnest Money. Buyer will deposit the sum of One Thousand Dollars
($l,000.00) (the "Earnest Money") with the Escrow Agent within three (3) days after the
execution of this Agreement by Buyer and Seller. The Earnest Money shall be placed in an
interest bearing account, and all interest accruing thereon ("Ea:mest Money Interest") shall be
deemed to increase, and be a part 0£ such Earnest Money and shall be paid to the party enticed
to receive payment of the Earnest Money in accordance with this Agreement. The Earnest
Money shall be disbursed to Seller at Closing, provided that all of Seller's obligations herein
have been satisfied.

4.1.2 Balance of Purchase Price. The Balance of the Purchase Price shall be
Sixty-Nine Thousand Dollars ($69,000.00), and shall be paid by Buyer in immediately available
United States hods at Closing through Escrow Agent.

Section 5. Regulatory Approvals and Conditions to Closing. Buyer's and Seller's
obligations to proceed with Closing under this Agreement are contingent upon: (i) Buyer and
Seller obtaining such approval(s) of the ACC as may be necessary to complete the sale of the
Assets to Buyer and the transfer of the Certificate to Buyer on terms and conditions satisfactory
to Buyer in its sole and absolute discretion (the "Regulatory Approvals"), including the ACC's
prior approval of the Facilities Agreement; (ii) Buyer's receipt of the Title Insurer's irrevocable
commitment to issue the Owner's Title Policy, (iii) Seller's satisfaction of all requirements of the
Commitment and all Title Requirements set forth by Buyer during the Feasibility Period on
terms and conditions satisfactory to Buyer in its sole and absolute discretion, (iv) execution and
delivery of the Transfer instruments, (v) the payment of any closing costs, proratable amounts or
any other amounts required to be paid under this Agreement on or before the Closing; (vi) the
parties' representations and warranties contained in this Agreement being true and correct in dl
material respects as of the Closing ("Closing Conditions"), and (vii) Declarant's execution of a
legally effective First Arnendrnent to Second Amended and Restated Declaration of Covenants,
Conditions and Restrictions of Tierra Linda Nueva Subdivision. Buyer and Seller shall
cooperate in all reasonable respects to obtain the Regulatory Approvals, and each party shall bear
its own costs incurred in such read. The Closing shall occur at a mutually agreeable time and
place within ten (10) business days after expiration of the Feasibility Period, or such earlier date
that all Closing Conditions have been satisfied and Buyer has delivered written notice to Seller
that Buyer has elected to proceed with the transaction ("Buyer's Election to Proceed"). If (i) any
die Closing Conditions have not been satisfied by October 15, 2009, and (ii) the parties do not
extend the date of Closing according to the provisions of Section 10 of this Agreement, then the
Earnest Money shall be returned to Buyer, and this Agreement shall terminate.

1 ,._i}~ »
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Section 6. Representations and Warranties.

6.1 Seller's Representations.
warrants to Buyer the following:

Seller hereby jointly and severally represents and

6.1.1 Title. Seller is the owner of and has good and marketable title to, the
personal and Red Property that is a part of the Assets to be conveyed hereunder.

6.1.2 Disclosed Agreements. Except for this Agreement, Seller has entered into
no agreement currently in effect to sell the Assets.

6.1.3 Liabilities. To be best of Seller's knowledge, there are no judgments,
liens, actions or proceedings pending against Seller or the Assets that would adversely affect this
transaction or the title that Buyer will receive, other than those that have been disclosed in
writing to Buyer.

6.1.4 Liens. No judgments, liens, security interests or other monetary
obligations against the Assets will be outstanding at the time of Closing, except Permitted
Encumbrances and current real estate taxes which are not yet due and payable.

6.1.5 Labor. Materials. All bills and invoices for labor and materials furnished
to or on behalf of the Assets which have been incurred by Seller prior to the time of conveyance
and transfer to Buyer, if any, will be paid by Seller prior to or at the time of Closing.

6.1.6 Proceedings. To be best of Seller's knowledge, there are no actions or
proceedings by any person or governmental entity or any other facts or circumstances, including
any causes of action, lawsuits or claims, whether existing or threatened, which might materially
and adversely affect the Assets.

6.1 .7 No Breach. Neither the execution and delivery of this Agreement nor the
consummation of the transaction contemplated by this Agreement will result (either immediately
or alter the passage of time and/or die giving of notice) in a breach or default by Seller under any
agreement or understanding to which Seller is a party or by which Seller may be bound or which
would have an effect upon Seller's ability to fully perform its obligations under this Agreement

6.1.8 No Bankmptcv. Seller has not (a) made a general assignment for the
benefit of creditors, (b) tiled any voluntary petition or suffered the tiling of an involuntary
petition by Seller's creditors, (c) suffered the appointment of a receiver to take all, or
substantially all, of Seller's assets, (d) suffered the attachment or other judicial seizure of all, or
substantially all, of Seller's assets, or (e) admitted in writing its inability to pay its debts as they
fall due, and no such action is threatened or contemplated

6.1.9 Remllations. To the best of Seller's knowledge, there are currently no
violations of any applicable zoning regulation or ordinance or other law, order, ordinance, tuLle
regulation or requirement, or of any covenant, condition or restriction affecting or relating to the
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use or occupancy of the Real Property from any governmental agency having jurisdiction over
the Assets or Hom any other person entitled to enforce the same.

6.1.10 Permits. To be best of Seller's knowledge, Seller has all permits, licenses,
authorization and approvals required by law or any governmental agency to conduct the
Business.

6.1.11 Condemnation. To be best of Seller's knowledge, there are no pending or
threatened condemnation or eminent domain proceedings which would affect the Business or
Assets.

6.1.12 Creditors. As of  the Closing or thereafter when such obligations are then
due (except for items to be prorated at Closing pursuant to Section 13 of this Agreement), all
bills and invoices for goods and services related to or which are a part of the Assets shall be paid,
all Creditors shall be paid; all employees (if any) and salaries, wages, bonuses, vacation pay and
benef i ts accrued up to the date of  Closing shal l  be paid; al l  withholdings, payrol l  taxes,
unemployment insurance, worker's compensation benefits, and all other similar payments shall
be paid current to the date of  Closing, and no claims by Creditors shall  exist which may
encumber the Assets.

6.1.13 Organization. Seller has been duly formed and presently exists as an
Arizona public service corporation, and subject to the Regulatory Approvals, has the full right
and authority to enter into this Agreement, to consummate the sale of the Assets herein and to
observe and perform all of its covenants and obligations hereunder. The person executing this
Agreement and any other document required hereby has full authority to act on behalf of and to
bind the Seller 'm and to die obligations imposed on it by this Agreement.

6.1.14 Commissions. Seller has made no agreements respecting commissions or
brokerage fees in connection herewith. Seller shall indemnify Buyer for any claims of
commission through Seller. This indemnification provision shall survive the Closing.

6.1 .15 Environmental Regulations. To the best of Seller's knowledge, the Assets
to be conveyed hereunder are in compliance with all current applicable environmental, health
and safety laws and regulations.

_ _ Sel ler carries, and has for the four (4) years
immediately preceding the date of this Agreement carried, what it believes to be a commercially
reasonable liability insurance policy on an occurrence basis. Such insurance shall be maintained
in iilll force and effect through Closing

6.1.16 Insurance Coverage.

6.1.17 ACC Filings. To the best of Seller's knowledge, there are no material
inaccuracies in the information contained in the latest Annual Report(s) filed with Corporation
and the Utilities Division(s) of the ACC

6.1.18 Sufficiencv and Adequacy. To the best of Seller's knowledge, the Real
Property to be conveyed pursuant hereto is adequate and sufficient to permit the Buyer to operate



the Business in its usual and customary manner, and all Improvements are located within the
Real Property conveyed pursuant hereto.

6.1.19 Accuracy of Representations and Warranties. None of the representations
and warranties of Seller contain any untrue statements of a material fact, or omit or misstate a
material fact necessary fn order to make the statements contained herein not misleading.

The foregoing representations and warranties shall survive the Closing for a period of one
(1) year and thereafter shall lapse except with respect to any breach of such warranties and
representations with respect to Which Buyer has commenced au action against Seller prior to the
expiration of such one(1)year period.

6.2 Buyer's Representations. Buyer hereby represents to Seller as follows:

6.2.1 Authority. The person executing this Agreement and any other documents
required hereby has full authority to act on behalf of and to bind the Buyer in and to the
obligations imposed on it by this Agreement.

6.2.2 Commissions. Buyer has made no agreements respecting commissions or
brokerage fees in connection herewith. Buyer shall indemnify Seller for any claims of
commission through Buyer. This indemnification provision shall survive the Closing.

6.2.3 Accuracy of Representations and Wgrrantig. None of the representations
and warranties of Buyer conta'm any untrue statements of a material fact, or omit Sr misstate a
material fact necessary in order to mice the statements contained herein not misleading.

The foregoing representations and warranties shall survive the Closing for a period of one
(1) year and thereafter shall lapse except with respect to any breach of such warranties and
representations with respect to which Seller has commenced an action against Buyer prior to the
expiration of such one (1) year period.

6.2.4 Construction of Second Well. Buyer hereby agrees to construct a second
well to provide water service to residents of the Subdivision prior to occupancy of fifty percent
(50%) of the currently pending platted lots within the Subdivision. This commitment upon
Buyer's part shall survive Closing until fully discharged.
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Section 7. Indemnification.

7.1 By Seller. Seller hereby agrees to indemnify Buyer against, and to hold Buyer
handless from, all actions, suits, proceedings, demands, claims, assessments, judgments, costs
and expenses, including without limitation legal fees and disbursements, incurred by Buyer
relating to (i) the Assets or Business and arising firm acts, occurrences or matters that took place
prior to the Closing and (ii) any material misrepresentation, breach of warranty or covenant, or
nonfultillment of any agreement on the part of Seller.

7.2 By Buyer. Buyer hereby agrees to indemnify Seller against, and to hold Seller
harmless from, all actions, suits, proceedings, demands, claims, assessments, judgments, costs
and expenses, including without limitation legal fees and disbursements, incurred by Seller
relating to (i) the Assets and arising from acts, occurrences or matters that took place after the
Cl osi ng (ex c l ud i ng ac ts o f  Se l l e r ,  i t s  agents or  em pl oyees)  and ( i i )  any  m ater i a l
misrepresentation, breach of warranty or covenant, or nonfultillment of any agreement on the
part of Buyer.

Section 8. Aid in Construction Agreements. At Closing, Seller shall assign and Buyer shall
assume Seller's rights and obligations under the Aid in Construction Agreement, provided that
no party thereunder is in default of their obligations under such Agreement.

Section 9. Escrow Agent.

9.1 Delivery of Transfer Instruments. The Transfer Instruments and any other
documents required by this Agreement or applicable laws shall be placed by the parties into
escrow with the Escrow Agent and shall be delivered to the appropriate party upon Closing.

9.2 Other. The Escrow Agent agrees to do all things reasonably required by the tells
of this Agreement to close this transaction.

Section 10. Closing. The Closing of this Ade shall occur no later than ten (10) business days
afiea' expiration of the Feasibility Period, but in no event later than October 15, 2009, as provided
under Section 5 of this Agreement. Notwithstanding the foregoing, the parties may extend the
date of Closing until such later time by executing and delivering a written instrument to the
Escrow Agent setting a new date for Closing. The new Closing date shall also be the new date
for prolation.

Section 11. Closing Documents.

11.1 Seller's Deposits. Prior to Closing, Seller shall deposit with Escrow Agent for
delivery to Buyer, the following:

11.1.1 The Transfer Instruments required by divs Agreement.

11.1.2 The ism of Certificate re RUCO and ACC Assessments, substantially 'm
the form set forth inAppendix "L" hereto

11



1 1.1.3 Any other documents or instruments required by this Agreement.

11.1.4 Any other ° mstrurnents necessary to or reasonably required by Buyer or
Escrow Agent to effectuate the transaction contemplated herein.

11.2 Buyer's Deposits. Prior to Closing, Buyer shall deposit with Escrow Agent for
delivery to Seller the following:

11.2.. The Balance of the Purchase Price in immediately available United States
tunas.

11.2.2 Any other instruments necessary to or reasonably required by Seller or
Escrow Agent to effectuate the transaction contemplated herein,

Section 12. Costs. Costs of Closing and/or expenses connected with the transfer of the Assets
and the sale thereof shaLl be divided between Buyer and Seller, and paid through escrow, as
follows:

12.1 Attornevs' Fees. Except as provided in Section 21.4 of this Agreement, each
party shall pay its own attorneys' fees and costs.

12.2 Escrow Fees. The escrow fee and all tiling and recording fees shall be divided
equally between Buyer and Seller, to the extent that such recording fees or filing fees are for the
Transfer Instnlrnents. If any recording fees or filing fees are necessary as a result of recordings
required to clear title, they shall be paid by Seller.

12.3 Title Insurance. The premium for the Owner's Tide Pol icy attributable to
standard coverage and the cost of any endorsements required to satisfy the Commitment or Title
Requirements shall be paid by Seller. Buyer shall pay the difference between the standard
premium and an extended premium, if any, plus the costs of any additional requirements for an
extended title insurance policy .

Section 13. Prorations.

13.1 Prorations. All current real estate taxes against the Read Property shall be
prorated as of 12:01 am. on the date of Closing. Any errors in die proration resulting in a deficit
in the payment of taxes through Closing shall thereafter remain the obligation of Seller. Any
delinquent taxes, penaddes and interest thereon for the Property shall be paid by Seller on or
before Closing -

13.2 Assessments. All current assessments, both principal and interest, against the
Real Property shall be prorated as of 12:01 am. on the date of Closing. Seller shall pay any
delinquent amounts on or before Closing.

13.3 Other.

13.3.1 Seller shall deliver the Records to Buyer on the Closing date.

_12-
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13.3.2 Seller shall transfer utility operations to Buyer as of Closing,

13.3.3 Leases for Equipment (including vehicles) or premises, if any, shall be
prorated as of Closing.

13.3.4 Any meter deposits collected by Seller, refunds of which are payable to
Seller's customers, shall be transferred to Buyer as of Closing.

13.3.5 Personal property tax shall be prorated as of Closing.

Section 14. Risk of Loss.

14.1 Prior to Closing. The risk of loss for damage by f ire or other casualty, or the
taldng by eminent domain, until Closing, shall remain the responsibility of Seller. Upon the
happening of any material loss and within ten (10) business days after notification thereof, Buyer
may elect in writing to terminate this Agreement or close the sale. If an election to terminate the
Agreement is made, any money on deposit shall be returned to Buyer with accrued interest
diereon and this Agreement shall thereupon become null and void. In the alternative, if an
election to proceed with Closing is made by Buyer, any insurance proceeds and/or condemnation
award in connection with the loss shall be given to Buyer, but there shall be no adjustment to the
Purchase Price.

14.2 After Closing. The risk of loss or damage by Ere or other casualty, or the taking
by eminent domain, shall be assumed by and be the responsibility of Buyer &on and after the
Closing.

Section 15. Insurance. Buyer shall place its own insurance coverage on the Assets as of
Closing. Insurance previously carried by Seller shall be canceled by Seller as of Closing.

Section 16. Assignment of Agreement. The rights of each party under this Agreement may be
assigned only with the prior written consent of the other party, which consent may be withheld
for any reason, or for no reason.

Section 17. Default.

17.1 Seller's Default.

17.1.1 tier;-Monetary Default. For the purposes of this Section 17, a "Non-
Monetary Default" shall mean the failure of Seller to close this transaction after Buyer has

a thi rd party
encumbering the Assets by creating a cloud on the title of Seller's ownership status which is not
practicably susceptible to financial satisfaction prior to Closing and was not accepted by Buyer
as a Pennitied Encumbrance during the Feasibility Period.

tendered ful l  performance when that fai lure is mc result of  any action by

17.1.2 Monetary DeflauLlt. For the purpose of this Section 17, a "Monetary
Default" shall mean the failure of Seller to close this transaction after Buyer has tendered full
performance, when that failure is a result of a monetary lien or encumbrance upon the Assets,

13
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which lien or encumbrance was not disclosed in the Commitment when received by Buyer ad
which can be cured by the application of a portion of the Closing proceeds.

17.1.3 Seller's Willful Refusal. For the purpose of Ms Section 17, "Seller's
Willful Refusal" shall mean the wrongful failure of Seller to close this transaction for reasons
within Seller's control, after Buyer has tendered full performance.

17.1 .4 Remedies. In the event of a default by Seller, Buyer's exclusive remedies
shall be as follows:

17.1_4.l In the event of a Non-Monetary Default, Buyer shall have
ten (10) business days following such default in which to elect in writing to terminate this
Agreement or waive the Non-Monetary Default and close this transaction. In the event Buyer
elects to terminate this Agreement, dis Agreement shall thereupon be null and void and the
Earnest Money shall be immediately returned to Buyer, together with any interest earned
thereon. If Buyer elects to waive die Non-Monetary Default and close the transaction, then
Closing shall occur within ten (10) business days after Buyer's written notice to close. There
shall be no adjustment in the Purchase Price and Buyer shall accept whatever title Seller may be
able to convey.

17.1.4.2 In the event of a Monetary Default, the Escrow Agent is
hereby instructed to withhold from Seller's proceeds from the Closing a sufficient amount to
cure the Monetary Default.

17.1 .43 In the event of Seller's Willful Refusal, then Buyer shall be
entitled to pursue its legal and equitable remedies as these may be available, including specific
performance.

17.2 Buyer's Default.  K i the event Buyer fails to close this transaction after Seller has
tendered full performance and all conditions to Buyer's obligation to close have been satistled,
Seller shall be entitled to immediately receive the Earnest Money from the Escrow Agent as
liquidated damages (and not as a penalty) for its damages incurred as a result of Buyer's default.

Section 18. Customer Deposits. Any meter deposits collected by Seller, refunds of which
are payable to Seller's customers, shall be transferred to Buyer and reiimded by Buyer as and
when due. Seller shall provide a list of ally such refundable customer deposits and meter deposits
to Escrow Agent and Buyer prior to Closing.

Section 19. Emplovees. Buyer shall not be obligated to employ any of Seller's employees, if
any, nor have any obligations to such employees, whatsoever.

Section 20. Meter Readings and Billings.

20.1 Meter Readings.

;.-,. A 1.
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20.1.1 Seller shall use its best efforts to real all customer meters on the date of
Closing, but in any event, all meters will be read within five (5) days prior to Closing (the "Final
Reading").

20.1.2 Seller shall continue to bill in its usual sequence for water usage prior to
Closing and may, at its option, delay its usual billing sequence to coincide with the Final
Reading.

20.1.3 Seller shall bill for all services provided prior to the Final Reading at
Seller's rates. Buyer shall bill for all services provided after the Final Reading at Buyer's rates.

20.1 .4 With respect to any amounts billed for Seller's services provided prior to
die Final Reading, Buyer shall have no obligation or liability to take any action to effect
collection on behalf of Seller, but Seller may, at its option, pursue the collection of its unpaid
billings.

Section 21. Miscellaneous Provisions.

21.1 Notices.

All notices and communications hereunder shall be in writing and shall be given by
personal delivery, private courier whose practice it is to obtain a receipt upon delivery, or mailed
first class, registered or certified mail, postage prepaid, and shall be deemed received upon the
earlier of actual delivery or two (2) days after deposit in the United States Mail as aforesaid.
Notices to Seller or Buyer as the case may be shall be delivered or mailed to the following
addresses:

Seller Buyer
1

Tierra Linda Homeowners Association, Inc.
c/o Tierra LindaHomeowners Association Water Company
4729 E. Sunrise Drive, #311
Tucson, Arizona 85718

Gary Smyth
c/o Smyth Steel
4010 East Illinois
Tucson, Arizona 85714

15
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21.2 Nature of Agreement

21.2.1 Agreement Negotiated. The terms and prov isions of  this Agreement
represent the results of  negotiations between Seller and Buyer, each of  which has been
represented by counsel of its own choosing and none of which have acted under duress or
compulsion, Whether legal, economic or otherwise. Consequently, the terms and provisions of
divs Agreement shall be interpreted and construed in accordance with their usual and customary
meanings, and Seller and Buyer hereby waive the application of any rule of law which would
otherwise be applicable in connection with the interpretation and construction of the Agreement
including (without limitation) any rule of law to the effect that ambiguous or conflicting terms or
provisions contained in this Agreement shall be interpreted or construed against the party whose
attorney prepared the executed draft or any earlier draft thereof. The Rule of Strict Construction
shall not be used to interpret this Agreement, but rather this Agreement shall be construed to
provide each party with the benefit of the bargain it has struck with the other party

21.2.2 Integration. All understandings and agreements heretofore between the
parties are merged into this Agreement, which alone fully and completely expresses- their
agreement, the same is entered into after full investigation and neither party is relying upon any
statements or representations by the odder not embodied in this Agreement

21.2.3 Other Inducements. The part ies agree that there are no promises
inducements, representations or agreements in connection with this Agreement except those
specifically set forth herein in writing

21,2,4 Binding Effect upon Successors. Assigns and Heirs. Subject only to the
provisions of Section 16, above, the provisions of this Agreement, and all rights and obligations
hereunder, shall be binding upon die respective successors, assigns and heirs of Seller and Buyer

212.5 Modification. This Agreement may not be changed orally, but only by an
agreement 'm writing, signed by the parties

21.2.6 Other Agreements. Seller shall not enter into any contracts, leases
agreements or amendments to existing agreements or encumbrances atiecting the Assets while
this Agreement remains 'm force or subsequent to Closing of this transaction without the express
written consent of Buyer, other than to remove a matter which the Title Insurer requires be
removed to close

21 .3 Relation of Parties, No Agency. It is expressly agreed and understood by the parties
hereto that neither party is the agent partner, nor a joint venture partner of the other. It is also
expressly agreed and understood that neither Seller nor Buyer has any obligations or duties to the
other except as specifically provided for in this Agreement

21.4 Attorney's Fees. In the event of any dispute regarding this Agreement, the
prevailing party shall be entitled to receive, in addition to any other award, reasonable attorneys'
fees and costs, detemiiined by the court or arbitrator and not a jury



21.5 Construction.

21.5.1 Time. Time is of the essence of this Agreement. However, if any action
is required to be taken on a Saturday, Sunday or legal holiday, die action shall be deemed timely
taken if it is takenon thenext regular business day.

21.5.2 Headings. The headings of  this Agreement have been inserted for
convenience of reference only and are to be ignored in any construction of the provisions hereof
Whenever a personal pronoun is used in any one gender, it shall be deemed to include all other
genders as the case may require, and the singular shall include the plural, and vice versa, unless
the context indicates to the contrary.

, 21.5.3 Adverbs. Whenever the terms "herein", "hereunder", "hereof', "therefor",
"thereover", or similar terms are used, dry shall refer to this entire Agreement as a whole and
shall not refer solely to any particular section.

21.5.4 Exhibits. AH recitals, schedules and exhibits to this Agreement are fully
incorporated herein as though set forth at length herein.

21.5.5 State Law. This Agreement and the conveyance provided for herein shall
be governed by the laws of the State of Arizona.

, 21.5.6 Counterparts. This Agreement may be executed in counterparts, and the
signature of any person required by this Agreement shall be effective if signed on any and/or all
counterparts. A11 counterparts together shall be considered one and the same Agreement.

21.6 Force Maieure. The term "Force Majeure" as used herein shall mean cause
beyond the control and without the fault or negligence of the party failing to perform, whether
foreseen or unforeseen, including, but not limited to: Acts of God, acts of the public enemy,
wars, insurrections, civil unrest, riots, terrorism, labor disputes, boycotts, fires, explosions,
floods, unanticipated adverse geological and weather conditions, and acts of judicial or military
authorities. Neither party will be liable to the other for any delay or non-performance of its
obligations under this Agreement in the event and to the extent that such delay or
nonperformance is caused by any event of Force Majeure. Each party will inform die other party
of the occurrence of any event of Force Maieure, and its expected duration and cessation,

as soon as reasonably practical. In the event the Closing under this Agreement
becomes suspended as the result of an event of Force Majeure for a continuous period exceeding
sixty (60) days, then either party may terminate the Agreement with respect to the unperformed
part of the Agreement and the Earnest Money shall be returned to Buyer.

respectively,
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Section 22. Inspection, Acceptance and Maintenance of Assets

22.1 Buyer. Buyer acknowledges that as of Closing, it will have inspected the
condition of such of the Assets as it deems reasonably necessary, and wit] accept the Assets in

AS IS" condition, with no wamanties express or implied except as set forth in Section 6 of this
Agreement

22.2 Seller. Seller agrees to maintain the condition of the Assets in their current
condition, ordinary wear excepted, to the date of Closing. Furthermore, Seller agrees that, from
the Effective Date of this Agreement through the date of Closing, Seller shall consult with Buyer
and take all reasonable steps to ensure that any infrastructure built or approved conforms with
Buyer's construction standards and does not impair Title Lnsurer's willingness to issue the Title
Policy

Section 23. Miscellaneous

23.1 Receivables. Buyer acknowledges that the records to be transferred to Buyer will
contain information that may be needed by Seller from time to time. Buyer therefore agrees that
Seller will have the right to reasonable access to such information for that purpose after
reasonable prior notice and during regular business hours after Closing, including the right to
make copies of such documents as Seller may need

Annual Regulatnrv Assessments. Seller agrees and acknowledges that it shall be
responsible for and pay all accrued and or payable ACC and RUCO Annual Regulatory
Assessments at or prior to Closing

SELLER:

Tierra Linda HQ WTICTS Associ

By
President

BUYER

bam Smyth, a xnanied man, dealing with his sole
and separate property (on behalf of himself and
his heirs auLd assigns)

GHIY Smyth
By



ESCROW AGENT

Copy of the Agreement, including the Exhibits
attached hereto, received and acknowledged

Fidelity National Title

By
Name: Lisa Quizlev
Title: Escrow Agent
Date received

C.\Dccuma\l Ann Sa\inga\Ang:l1 i M p&ly E. s-ymvwA-n.t4oA15mAva9an»z vim 3 F\nAL.¢toc

19



Appendix "A"
Tierra Linda Homeowners Association, Inc.

(Legal Description)

Tierra Linda Homeowners Association. Inc
Docket No. W-04236A-09



DOCKET no. W-042368-04~G07'5

A11 that cena'm reaLl property situated 'm :he County of Pima, Stare. of Arizona, being a pm of :her
parcel described in Docket S780 at Page 226 tbexeof, :words of said Pima County, 'm Rh: north
half of Section 29, Township 12 South, Rainge 11 East, Gila & Salt River Meridian, mire
particularly described as follows

BEGINNBQG at thenonh qualrter corner of said Section 29, marked by a Gc1n=era1L2m.d Office
buralss capped pipe and Pima County Deparnuoent of Transportation reference ties

THBNCE from said point of beginning; souuberly along west line of the northeast quarter of said
Section 29. S DO' la' 24" E, 45.00 feet (calculated) to a point on the south right-of-way lim: of
Erich Road as shown on the Plat of Tierra Linda, a subdivision of said Pizza County, recorded
in Book 17 of rials and Plats at Page 92 rhereot] said point being the TRUE POINT OF
BEGINNHQG of Parcel "A".herein described

THENCE mm said TRUE POINT OF BBG1;NN1NG, easterly along said south right-of-way
line, N 89° 49' 46" E, 339.01 feet to apoim, thereon,nnarisledby a No. 4 rebar with registration
tag RLS 26932

THENCE leaving said right-of-way line, southerly ad along the west line of Lot 11 as shown on
the plat of Tierra Linda, a subdivision of said Pima County recorded `m Book 17 of Maps ad
Plata at Page92 Whereof, S 00°  09' 39" E, 624.72 feet(Record). S 00° 10' 41" E, 626.26 feet
(calculated), to the southwest corner thereof, marked by aNo. 4 rebar with registration rag RLS
26932

THBNCE having said southwest cornea; easterly along the sourhlilne of Lots 11, 12, and 13 of
said recorded subdivision,
N 89°  50 21" E, 922.53 feet (Record)
N 89°  51' 90" E, 923.97 feet <=wwa==©
N SO ° 49' 46" E, 925. 11 feet (measured) in the soumbeasr comer of said Lot 138§9*=§y a 43;
diameter rebar with registration tag RLS 15933

THENCE leaving said souzheasn corner, so urlaerly along :he west high:-of-wajgijz of §{.1a
Socorro as shown on dz play of said Tierra Linda

S 00°  16' 51" E, 1465.00 fee: (Record)
S 00° 17' 12" B. 1465.00 feet Ceakulated)
S 00°  15' 53" E, 1465.55 feet (measured) m the nonibeast earner of a parcel recorded inbocka
11488 at Page 4197 thereof, records of said Pima County, nnaziced by a W' rebar

THZENCE having said northeast corner, westerly along the north line of said recordedparceland
me westerly prolongation thereof, S 89°  50' 21" W (Record), S 89°  51' 38" W, 926.57 feet
(calculated) Lo a point thereon

THZENC38 keaviog said north 1'me, northwesterly, N 33°  I' 52" W, 276.55 feet to a cakulaned

'-cm

THENCE heaving said point, nonhmrly, N 00°  11' 46" W, 181. 14 fact to a calculated point

TEIENCE leaving said point soutlneasrerly S 85°  57' 43" B, 104.77 fee: no a calculated point

THENCE having said p<>int, nonhwestérly, N 06s 20' 24" W, 282.28 fee: ro a calculated P° i11l;
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noctcsr NO. w-04236A~a4-0075

THENCE leaving said point, sourizwesterly, S 73°  29' 57' W. 99.62 feet to a calculated point;

THENCE leaving said p° ir1*»  northwesterly, N 16°  37' 32" W, 226.98 feet m a calculated P0i11t;

THENCB leaving said point, souzhwesteriy, S 68°  10'39' W, 198.23 feet no a calculated point;

THIENCE leaving said calculated point. westerly along a line being p8u.a11e1 with me north line of
the northwest quarter of said section 29, S 89°  48' 14" W (Basis of Bearings per Tierra L`m» da,
recorded in Book 17, Page 92, M 8: P), 1015.13 feet to a point thereon;

THENCE leaving said point, nonimerly, N 00° 11' 46" W, 430.00 feet no 8 calculated point;

TEIENCB leaving said paint, westerly, S 89°  48' 14" W, 93.91 feet to a calculated point;

THENCB leaving said poem, nonberly, N 00°  11' 47" W, 430.00 fee: to a calculated point;

THENCE leaving sail po'mr, easterly, N 89°  48' 14" E, 820.00 feet to a calculated P° iI11:

THENCE leaving said point, northerly, N 00°  11' 46" W, 428.00 fee: to a calculated point on the
south right of way line of saidErich Road, marked by a No. 4 rebar with registration tag RLS
26932;

THBNCB leading said point, easterly along said right-of-way line, N 89°  48' 11" B, 370.70 fee:
Tb the TRUE POINT OF BEGINNING;

CONTAINING 69.18 acresof land M/Ll, subject to and to gerlnex with all matters of public
record.

r

Parcel 8 I

A11 that certain real property situated in the County of Pima, State of Arizona, being a pan of that
parcel described in Docket 5780 oz Page 226 thereof, reccads of said Pima County, in the north
half of Section 29, Township 12 South, Range 11 East, Gila & Sal: Riva Meridian. mom
particularly descri'be¢i as follows:

\

BEGINNING at the southwest corner of the Imonhhalfof said Section 29, mautkcd by a W'
diameter rebar with registration tag RLS 4399 Ana Pima Counlly Department of Transponazion
reference ties;

THBNCE from said point of beglmnlmg, northerly along the measured west line of the northwest
quarter of said Section 29, N 80°  13' in" W, 868.89 feet to a calculated point thereon;

I

THBNCE bavirlS said west lime, easterly along a lime being parallel with the north line of Yhe
northwest quaztar of said Section 29, N 89°  48' 14" B (Basis of Bearings per Tierra Linda,
recorded in Book 17,Pa.ge 92, M &P), 1505.18 feet no a point thnsrcon;

6i THBNCE leaving said parallel lint, northerly, N 00° 11' 4-6" w, 440.00 feet w a calculated point;

67104
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noczcsr* no. W-04236A-04'°0G75

THENCB leaving said calculates! poem, easterly along a Ma being parallel with the nonhline of
the northwest quarter of said Section 29, N 89°  48' 14" E, 1053.13 feetNo apoint tlznreon;

'I'I-IENCE leaving saidparallel line, nonheasrerly, N 68°  10' 39" E, 198.23 teem to calculated

p° iH1;

THENCE leaving said point, soulibcasterly, S 16°  37' 32" E,226.98 feet to a calculated p°i11¢;

THENCB leaving said point. northeasterly, N 73°  29' 57" B, 99.62 fee: to acakzulated point;

THIENCE 1:av'm,8 said po'mt, southeasterly, s 06° 20. 24" 18,282.28 feet to a calculated point;

THENCE leaving said point.norrhwesremy, N 85° 57' 43" W, 104.77 feet to a calculated point;

THENCE leaving said point, southerly, S 00°  11! 46" E, 18 L14 feet so a calculated poem;

THENCE leaving said point, soulibeaslerly, S 33°  16' 52" E, 276.55 feet tn a calculated point on
the north lilac of a parcel of land recorded in Docket 11535 at Page 2479, records of said Pima
Cou9DIy§

THENCE leaving said point, westerly along said north line, S 89°  51' 38" W, 308.11 feet
(calculated), S 89°  5l` 12" W, 306.50 feet (measured) to the northwest corner of said recorded
parcel, walked by a 1/z" rebar;

TPYENCB Leaving said northwest comer, souxhelrly along the west Zone of said recorded parcel,
s We 12' 16" E, $09.00 feet (R==<=»td>. S we 13' 24" B, 509.00 feet (calculated), s Dao 02' 30" E,
508.96 feet (measured), to a WM on the south lime of the :north half of sad Section 29, marked
by a No. 4 rebar with registration Lag RLS 26932;

I

THENCE Leaving said point. westerly along said south line,
S 89°  50' 21" W, 2671.64 feet (Record).
S 89°  51' 08" W, 2670.84 feet. (calculated) tO the POINT OF BEGINNING of Parcel "B" herein
dsstrribed

CONTAINING 68.99 acres of land [M/L); subject to and togetitmur with all manors of public
I`¢ccIld.

67104
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nocam- no. w-04236A-04-0015

All :mar certain real propeny situated 'm the County ofP'm:la, Stare of Arizon2, being a pan of that
parcel described inDooke: 5780 at Page 226 zbcreof, records of said Pima County, in the north
half of Section 29, Township 12 South, Raange 11 East, Gila 8: Say River Meridian, more
particularly described as follows

BEGINNING a :he nonhwesr corner of saidSection 29, marked by an accepted 1.5" diameter
open iron pipe with Pima County Highway Deparunsnt reference ties

THENCE from Said point of beginning, sourizcrly along the measured west line of the northwest
quarter of said Section 29, S we 13' 13" E, 45.00 feet IO the TRUE POINT OF BEG11~JN1NG of
Parcel "C" described, marked by a No. 4 rebar with r¢gistra1i~on Lag RLS 26932

nuance from said TRUE POINT OF BEGINNING. leaving S854 west line, easterly along the
south right-of-way line ef Emighkoad as shown on the Plat of Tierra Linda, a subdivision of
said Pima Colmty, recorded in Book 17 of Maps and Plats aL Page 92 thereof; being parallel with
the north line of the northwest quarter of said Section 29, N 89°  48' 14" E (Basis of Bearings per
QM plat et TierraLinnea),2278.09 feet xo a po'mt thereon, marked by aNo. 4 rebar with
registration tag RLS 26932

Ti-IENCE leaving said right-of-way line, southerly, S 00°  11' 4» 6". E, 428.00 feet ro a calculated

THBNCE leaving said cadculaxed poem, westerly along a line being parallel with die north line of
nb northwest quarter of said Section 29, S 89°  48' 14" W, 820.00 feet w a point thereon

THENCE leaving said parallel line, southerly, S 00°  11' 47' E, 430.00 fee: ro a calculated point

THENCE leaving said calculated point, easterly dong a line being parallel with rm north line of
the northwest quarter of said Section 29, N 89°  48' 14" E, 93.91 feet to point Iherwn;

THENCE leaving said parallel line, southerly, S 00° 11' 46" E. 430.00 fest to a caU::u1ated point

THENCB leaving said calcuiamed point, westerly along a inc being parallel with the north line of
the northwest quarts of said Section 29, S 89°  48' 14" W, 38.00 feet xo a point tducrean

THENCE leaving said parallel line, southerly, S 00°  11' 46" E, 440.00 Ebert to a calculated point

TIIENCE having said calculated point, westerly along a linc 'being parallel with the north lim: of
the northwest quarter of said Sermon 29, S 89° 48' 14" W, 1505.18 feet no a calculated point on
the measured west line of the northwest quarter of said Section 29

THENCE leaving said parallel line, Dnrtherly along said west line, N 00° 13' 13" W, 1728.00 feet
ro the TRUE POINT OF BEGINNING

CON'1'AINI1,lJG 67.05 acres of land [M/Ll; subject no and together with all matters of public

67104
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Appendix 441199

Tierra Linda Homeowners Association, Inc
(Map)

Tierra Linda Homeowners Association, Inc
Docket No. W-04236A-09
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Appendix "C"
Tierra Linda Homeowners Association, Inc.

Water Main Extension Agreement for
Developer-Installed On-Site and Off-Site

Facilities
(F abilities Agreement)

Tierra Linda Homeowners Association, Inc
Docket No. W-042.36A-09
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WATER MAIN EXTENSION AGREEMENT
FOR DEVELOPER-INSTALLED, ON-SITE AND OFF-SITE FACILITIES

for the
Tierra Linda Nuevo

Phase 1 and Phase 2 Onsite andOffsite

THIS WATER MAIN EXTENSION AGREEMENT (this "Agreement") is
entered into as of the / Q day of J u n e 2009, by and between the TIERRA
LINDA HOMEGWNERS ASSOCIATION,  INC. , an Arizona corporation (hereinafter
referred to as the "Company"), and TIERRA LINDA DEVELOPMENT, LLC, an Arizona
limited liability company (hereinafter referred to as "Applicant").

RECITALS:

A. Company holds a Certificate of Convenience and Necessity from the
Arizona Corporation Commission ("ACC") to provide water service in and around Tierra
Linda Nueva, including Lot Nos. 50-56, 64-1 19, and l'7'7-190 ("Phase l"), and Lot Nos. 35-
49, 57-63, and 151-176 (Phase 2") as more specifically described on Exhibit A attached
hereto and incorporated herein by this reference (collectively the "Property"); and

B. Certain on-site and off-site waxer facilities have been designed,
constructed, installed and connected to Company's system in order to permit Company to
deliver adequate water service to the Property; and

C. Applicant is the sole beneficiary of Title Security Agency of Arizona
Trust No. 939, which is fee title owner of the Property, and, having developed the Property,
Applicant has financed, designed, installed and constructed the necessary on-site and offsite
water facilities pursuant to its request of Company to provide water service to the Property,
subject to Company's approval of such design andconstruction.

NOW, THEREFORE, in consideration of the mutual covenants herein
contained, the parties hereby agree as follows:

1. Facilities to be Constructed: This Agreement governs the construction,
installation and financing of the Water Facilities set forth in engineering plans WATER
DlSTRlBUTlON SYSTEM TO SERVE PHASE 1, Lots 50-56, 64-i 19, and 177-190, Chris
Bxozek, Engineer, dated 10/15/04, WATER DISTRIBUTION SYSTEM TO SERVE PHASE
11, Lots 35-49, 57-63, and 151-176, Chris Brozek, Engineer, dated October 15, 2004, AND
TIERRA LINDA WATER PLAN11 Westland Resources, Engineer, dated April 16, 2004,
incorporated herein by this reference 8 Exhibit  B (the "Plans"), as modif ied in f inal
engineer ing p lans approved by Com pany,  the ACC,  the Ar i zona Depar tm ent  of
Environmental Quality ("ADEQ") or its delegates and/or such other governmental agency, if
any, having authority to review and approve the engineering plans. Such modifications shall
be deemed to amend the Plans and are incorporated herein by reference. The on-site and off-
site facilities constructed pursuant to the Plans are hereinatier referred to as the "Water
Facilities." Any additional lines, or water facilities necessary to provide adequate water
service to die Property, or any portion thereof; are beyond the scope of this Agreement and
will be the subject matter of separate and distinct agreements.

2. Applicant to Construct and Pay: Applicant has designed, constructed
and installed the Water Facilities and paid all of the costs related thereto, and has completed

J
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and paid the costs of engineering, computer modeling analysis, materials, labor,
transportation, equipment, regulatory fees, special assessments, excise charges, taxes
(excluding property taxes) or surcharges, regulatory fees, necessary permits, easements,
inspections, administrativeoverhead, attorney's fees, approvals, testing,correction, insurance
and bonds.

3. Advance in Aid of Construction. Upon the mutual execution of this
Agreement, the Applicant shall convey the Water Facilities to Company, and pay Company
One Hundred Dollars ($100.00), as and for Company's costs. The actual expenses incurred
by Applicant in the construction of the Water Facilities together with Company's costs, as
supported by documentation as required by Paragraph 5, shall be deemed as follows: (i) Five
Hundred Forty-Nine Thousand Six Hundred Eighty-Five Dollars ($549,685) as advances-in-
aid of construction, (ii) Two Hundred Six Thousand Three Hundred Twenty~Six Dollars
($206,326) as contributions-in-aid of construction, and (iii) One Hundred Eight-Six
Thousand Seven Hundred Twenty-Three Dollars ($I86,723) as equity. The aforesaid Five
Hundred Forty-Nine Thousand Six Hundred Eighty-Five Dollars ($549,685) of advances-in-
aid of construction shall be subject to the prospect of refund pursuant to Paragraph 6 hereof

4. Actual Costs sham Govern: The total cost of the Water Facilities is One
Million Fifty-Eight Thousand Three Hundred Fitly-Nine Dollars ($l,058,3S9) as shown on
Exhibit C. Applicant has paici the actual cost of the Water Facilities, and agrees to provide
Company with as-built costs, together with all receipts in connection therewith, upon the
execution of this Agreement.

5. Documentation: Applicant has, as a condition of acceptance of the
WaterFacilities by Company, furnished Companywith:

5.1

5.2

5.3
I

!

5.4

5.5

copies of all bills. invoices and other statements of expenses incurred by
Applicant, covering all costs of materials, equipment, supplies, construction
and installation of the Water Facilities,
lien waivers and releases from contractors, subcontractors and vendors for
materials, labor, equipment, supplies and construction included in Water
Facilities;
receipts, specifying exact amounts or payments in full by Applicant to all
contractors, subcontractors or vendors for all materials, equipment, supplies,
labor and other costs of construction of the Water Facilities;
"as built" drawings certified as to correctness by an engineer registered in the
State of Arizona and approved by Company, and showing the location and
respective sizes of Water Facilities, and
all easements, bills of sale, deeds and other evidences of ownership, and/or
right to operate, maintain, repair and replace the Water Facilities requested by
Company.

6. Refund of Advance: Applicant's costs for the construction and
installation of the Water Facilities, to be advanced by Applicant to Company pursuant to this
Agreement and evidenced by invoices furnished to Company pursuant to Paragraph 4 hereof,
are subject to refund by Company to Applicant, in accordance with this section. Company
shall mace refunds annually on or before August 31, for the preceding July l, through June
30 period. The amount to be refunded annually shall be ten percent (10%) of revenues
(excluding all gross receipts collected as sales taxes, franchise fees and/or any other
assessment, fee, tax or charge imposed by a state, federal or local governmental body or
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pursuant to a cost adjustment mechanism approved by the ACC) derived from the provision
of water served from each customer service line of each customer located within the Property
leading up to and taken from water mains installed by Applicant pursuant to this Agreement.
Refunds for revenues received from customers receiving water from the facilities constructed
pursuant to this agreement shall be payable for a period of ten (10) years commencing on the
Effective Date of this Agreement. In no event shall the funds paid hereunder exceed die total
amounts paid by Applicant as advances-in~aid-of-construction pursuant to this Agreement.
Any balance remaining at the end of the ten (10) year period shall become non-refundable
unless the refund period is extended tram year to year at the sole option of Company. No
interest shall be paid on any amount advanced by Applicant pursuant to this Agreement.

7. Company/'.s Right of First Refhsalz Before selling or transferring the
refundobligation of Company under Mis Agreement, Applicant shall first give Company, and
its heirs, successors and assigns, reasonable opportunity to purchase the same at the same
price and upon the same terms as contained in any bona fide offer which Applicant has
received from any third person or persons which Applicant may desire to accept.

8. Governmental Approvals: Applicant shall pay for and provide to
Company copies of all requisite permits, highway construction permits, zoning and other
governmental approvals, as required, and necessary for Applicant to install, construct and
maintain die Water Facilities, including the ApprovaI(s) To Construct and Approval(s) of
Construction issued by the Pima County Department of Environmental Quality, attached
hereto as Exhibit "D", and the Water Use Data Sheet attached as Exhibit "E".

9. Provision and Use of Easements: Applicant shall, at no cost to and in a
form acceptable to Company, furnish Company any and all easements and rights-of-way
reasonably necessary to insure the proper provision of utility service by Company, as
determined in the sole discretion at Company. In addition, Company shall have the right to
use any of the existing or future dedications, easements, or recorded rights-of-way on the
Property in furtherance of the proper provision of utility service by Company.

10. Time of Construction: Applicant and Company acknowledge that
construction of the Water Facilities has been completed as of the Effective Date of this
Agreement.

l l . Contr4x:tor's License: Applicant and Company acknowledge the all
construction, installation and connection of Water Facilities has been done by a contractor
having a valid contractor's license issued by the State of Arizona Registrar of Contractors
encompassing the work to be performed (usually a Class A, A-12 or A-I6 license).

12. Constnggtion Standards: The Applicant and Company acknowledge that
the size, design, type and quality of materials are in accordance with good utility practices
and the requirements of Company (as identified on or before the date of this Agreement or as
attached as Exhibit B), the rules, regulations, orders and requirements of the ACC, ADEQ
and any other public agency having jurisdiction thereover, including, but not limited to,
traffic control, compaction, safety, pavement removal and replacement, sloping, shielding,
shoring, OSHA regulations and Arizona Department of Health Services Bulletins No. 8 and
No. 10. Additionally, all of said plans and specifications meet or exceed the standards and
specifications of the Pima County Health Department, and are hereby approved by the
Company. The Water Facilities have been designed and constructed with sufficient capacity
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to accommodate the water service requirement of the Property, including fire flow
requirements imposed by a governmental entity.

13. Inspection and Testing: Applicant has complied with the inspection and
testing requirements of Company, and Company acknowledges that any governmental
agencyhaving jurisdiction over the construction, installation and connection of the Water
Facilities haveapprovedthe Water Facilities.

14. Acceptance of Facilities: The Water Facilities will be deemed accepted
as of the date that this Agreement is entered upon by Applicant and Company.

15.Risk of Loss: All risk of loss shall be with Applicant until the effective
date of this Agreement.

16. Title to Property: The Weer Facilities constructed pursuant to this
Agreement shall become the property of Company upon the effective date of this Agreement,
and shall remain the sole property of Company without the requirement of further written
documents of transfer. Applicant shall not have any further right, title, ownership or
ownership interest herein whatsoever, except for the right to receive retiings of the particular
advance-in-aid-of-constructjon pursuant to the method herein described. However, Applicant
shall furnish any document pertaining to ownership and title as may reasonably be requested
by Company including documents which evidence or confirm transfer of possession to
Company of good and merchantable title free and clear of liens, or which contain provisions
for satisfaction of liens by Applicant.

17. Warranty: Unless otherwise provided in Exhibit B, Applicant warrants
to Companythatall materials and equipmentfurnished underthisAgreement were new at the
time of installation, and that the Water Facilities are of good quality, free from faults and
defects. If required by Company,Applicant shall furnish satisfactory evidence as to the kind
and quality of materials and equipment used on the Water Facilities,

18.Indemnification:

18.1 Applicant shall indemnify and hold harmless Company, its officers,
directors, members, agents and employees from and against claims or expenses, including
penalties and assessments and attorney's fees to which they or any of them may be subjected
by reason of injury or death of any person, or loss or damage to any property contributed to
or caused by the active or passive negligence of Applicant, its agents, servants, employees,
contractors or subcontractors in the execution of Applicants obligations under this
Agreement or in connection therewith. in case any suit or other proceeding shall be brought
on account of Applicants action or inaction, Applicant will assume the defense at Appiic8nt's
own expense and will pay all judgments rendered therein;

U

18.2 Company shall indemnify and hold harmless Applicant, its officers,
directors, members, agents and employees from and against claims or expenses, including
penalties and assessments and attorneys fees to which they or any of them may be subjected
by reason of injury or death of any person, or loss or damage to any property contributed to
or caused by the active or passive negligence of Company, its agents, servants, employees,
contractors or subcontractors in the execution of Company's obligations under this
Agreement or in connection therewith. in case any suit or other proceeding shall be brought
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on account Company's action or inaction, Company will assume the defense ax Company's
own expense and will pay a!\ judgments rendered therein ;

18.3 The provisions of this Paragraph shall survive termination of this
Agreement.

19. Water Service: Upon Applicant complying fully with this Agreement,
including receiving Company's written acceptance of the Waxer Facilities, and obtaining all
requisite governmental approvals to sell lots within Me Property, Company agrees to offer
domestic water service to the Property. Water service shall be offered in accordance with
Company's Articles of Incorporation, By-laws, rules and regulations, and under the tariiTs
and rules and regulations approved by the ACC, as amended from time to time. This
Agreement shall not preclude Company from requiring applications for water service to be
executed and complied with prior to the actual delivery of water service to individual lots
within the Property.

COMPANY EXPRESSLY DISCLAIMS ANY RESPONSIBILITY OR
OBLIGATION TO PROVIDE WATER AT A SPECIFIC PRESSURE OR GALLONS-PER-
MINUTE FLOW RATE AT ANY FIRE STANDPIPE, OR FIRE HYDRANT, OR POR
FIRE PROTECTION SERVICE. IN THE EVENT FIRE PROTECTION SERVICE IS
INTERRUPTED, IRREGULAR, DEFECTIVE, OR FAILS FROM CAUSES BEYOND
THE COMPANY'S CONTROL OR THROUGH ORDINARY NEGLIGENCE OF ITS
EMPLOYEES, SERVANTS OR AGENTS, THE COMPANY WILL NOT BE LIABLE
FOR ANY INJURIES OR DAMAGES ARISING THEREFROM.

. Company shall have no obligation whatsoever to provide service to the
Property or any portion thereof, unless and until: Applicant has paid the full cost of the
Water Facilities as required hereunder, Applicant has secured all govemrnental approvals
required hereunder or as a condition to the sale and/or occupancy of the subdivided lots;
construction of the Water Facilities has been completed and accepted in writing by Company,
and Applicant has paid all fees, charges, and deposits authorized to be charged by the ACC
including, but not limited to, meter and service lines which are not a part of the
Related Facilities covered by this Agreement.

Water

20. Conservation Requirement To the extent Applicant contracts for or
constructs residences or other water consuming facilities on the Property, Applicant shall
make its best efforts to ensure that construction of said residences and facilities incorporates
the latest technologies in water conservation consistent with the economic investment therein
and limits water using features.

21. Non-Agents: It is agreed that Company is not an agent for Applicant and
shall not incur any costs or expenses on behalf of Applicant and that Applicant
agentof Company and shall not incurany costs or expenses on behalf ofCompany.

is not an

22. Communication: Communications hereunder shall be sent to Applicant
addressed as follows:

Tierra Linda Development, LLC
6262 N. Swan Rd., Suite 125
Tucson, AZ 85718

5

J 2

192361 1



or to suchother addresses or addressees as Applicant may advise Company in writing, and to
Company at

Tierra Linda Homeowners Association. Inc
do Tierra Linda Homeowners Association Water Company
PO Box 69868
Tucson. AZ 85737

or to such other addresses or addressees as Ccnmpany may advise Applicant in writing

23. Ass1 nabiiity: This Agreement shall be binding upon and inure ro the
benefit of the parties hereto and their respective legal representatives, successors andassigns
and either party may record the Agreement with the County Recorder's office in the county
where the Property is located. However, Applicant shall only assign its rights, obligations
and interests in this Agreement to a successor-in-interest that agrees in writing to assume all
of Applicant's obligations to Company under this Agreement

24. Rights and Remedies: The duties and obligations imposed by this
Agreement and the rights and remedies available hereunder shall be in addition to and not a
limitation 'of any duties, obligations, rights and remedies otherwise imposed or available a
law or equity. No action or failure to act by Company or Applicant shall constitute a waiver
of any right or duty afforded any of them under the Agreement, nor shall any action or failure
to act constitute an approval of or acquiescence in any breach, except as may be specifically
agreed in writing

25. Litigation: Should litigation be necessary to enforce any term or
provision of this Agreement, or to collect any damage claimed or portion of the amount
payableunder this Agreement, then all litigation and collection expenses, witness fees, court
costs, and attorneys fees shall be paid to the prevailing party_ Nothingherein shall preclude
non-binding arbitration if the parties so elem in the eventof a dispute hereunder

26. Entire Agreement/llime of the Essence/Waiver: This Agreement sets
forth the full and entire agreement of the parties and it may only be altered, amended or
supplemented in writing. This Agreement shall be governed by the laws of the State of
Arizona. Time is of the essence in performing all obligations hereunder. Waiver of a breach
of any term, condition or covenant of this Agreement by any party shall be limited to the
particular instance and shall not be deemed to waive future breaches of the other party of the
same or Other terms. conditions or covenants

27. Counterparts: This Agreement may be executed in any number of
counterparts, and all such counterparts shall be deemed to constitute one and the same
instrument, and each of said counterparts shall be deemed an original hereof.

28. Effective Date: This Agreement shall have no force or effect whatsoever
and shall not be binding upon Company or Applicant until such time as it is executed by all
parties and approved by the staff of the Utilities Division of theCommission

29. Authority to Execute: Each party warrants and represents that it has
lawful authority to execute this Agreement and to perform all acts required hereunder

IN WITNESS WHEREOF, the parties hereto have executed this
Agreement as of the date and year Erst written above

1923623
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COMPANY
Tierra Linda Homeowners Ass'n, Inc.
an Arizona public service corporation

Approved :

Date:

On this 9 2 3 day of ; 8 7 ; A _ 4 : - v2009, before me, the undersigned,
a Notary Public, pewsonaully appeared42aldE=2T  ̀P é=~¢l/vwufi-who acknowledged himself to
be the ,4An4=9_"of TIERRA LINDA DEVELOPMENT, LLC, an Arizona limited
liability company, and that he/she as such, being authorized so to do, executed the
foregoing instrument for the purposes therein contained.

By:

STATE OF ARIZONA

COUNTY OF PIMA

My Commii*'in:\

2fa%::n-T 9. 2.41-wHT

é/zi}Zf8i

43

IN WITNESS WHEREOF, I have hereunto set my hand and official seal.

Title: PP~¢9ID
Date:

Utilities D?vTs{Qn¢
Arizona Corporation Commission

NOW? Public

ACKNOWLEDGMENTS

§»'~ °---
,tl49

By:
Title: I*4A»u4 c.
Date:

APPLICANT
Tiena Linda Development, LLC,
an Arizona limited liability
company

1-1
. )

Rane.;-gr P- ZAHH4T
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STATE OF ARIZGNA

COUNTY OF PIMA

)
)as.
)

day of 3 -vM1: ,
a Notary Public, Personally appeared§, M = ; g r  p acknowledged himself to
be Rh I '["'Of TIERRA LINDA HOMEOWNERS ASSOCIATION, INC., an
Arizona corporation, and that he/she as such, being authorized so to do, executed the
foregoing instrument for the purposes Lherein contained .

On this 42 2009, before me, the undersigned,

as

4 4 ;1,

7 l91k2.j



IN WITNESS WHEREOF, I have hereunto set my hand and official seal

Mv Cenmni

Notary Public Ua:;.~'5R.i

C.\Ducumcnl= ma Swin9\AlugdlTn4jiuml.n-mGuy E.smymm WM£XT.A 1swlAvu9 :am vas J an F1nALda:



Appendix 6G1\99

Tierra Linda Homeowners Association, Inc
(List of Water System Improvements)

Tierra Linda Homeowners Association, Inc
Docket No. W-04236A-09
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EXHIBIT H
Water System AsSets
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Real Estate
•

•

0.68 acre wellsite, dot. 10209, pg. 2027
non-exclusive right to 20' wide utility and access easement to wellsite located within lot 20 of
Tierra Linda, Dot. 17, Pg. 92
non-exclusive right to SO' wide private ingress/egress & utility easement to wellsite located
within lot SO at° Tierra Linda Nuevo, Bk. 59, Pg, 3.

Structures and Improvements
wellsite fencing and gates
wellsite concrete slabs
wellsite gravel and riprap

•

•

•

Wells and Springs
• well with 12" casing

Pumping Equipment
25 hp submersible pump
450 If drop pipe, cable and sounding tube
Two 10 hp and one 50 hp booster pumps
piping, valves, flow meters, supports
electrical equipment and panels
compressor and related piping, valves and fittings
5000 gallon hydro-pneumatic tank, valves, fittings and connection

•

•

•

•

•

•

9

.

i

Dislribution Reservoirs and Standpipes
» wellsite ductile iron pipe, fittings and connections
• 400,000 gallon storage tank, piping, fittings and connections
• 8" elevated overflow and supports

I

Transmission and Distribution Mains
l,52D If 12" mains, (4) 12" valves
6,922 if 8" mains, (31) 8" valves
1,000 If 6" mains, (0)6" valves
(15) 2" DVAs

•

•

•

•

Services
• Phase 1: 37 single water services, 40 double water services, 2 irrigation services
• Phase 2: 22 single water services, 13 double water services

Meters andMeter Installations
60 S/8" x 3/4" meters•

Hydrants
•

•

Phase I: IS hydrants
Phase 2: 8 hydrants

Other Plant and Misc. Equipment
chlorination system
cellular phone connection to telemetry system

•

l



Appendix can 99

4
I

Tierra Linda Homeowners Association, Inc.
Pima County Franchise

(Comment: None required. Water system
is located in recorded plat dedicated

easements on private property)

1
|

I
l
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Tierra Linda Homeowners Association, Inc.
Docket No. W-04236A-09

r
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Appendix ccFaa
Tierra Linda Homeowners Association, Inc .

Water System Real Property Descriptions
(Comment: To be provided by Escrow Agent

in connection with Title Report)

\

I
i

Tierra Linda Homeowners Association, Inc.
Docket No. W-04236A-09-
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Appendix "G"
Tierra Linda Homeowners Association, Inc.

Special Warranty Deed
(Comment: To be prepared by Escrow Agent
and provided for Buyer's review and approval

prior to Closing)

l

Tierra Linda Homeowners Association, Inc.
Docket No. W-04236A-09-



Appendix "H"
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Tierra Linda Homeowners Association, Inc.
Assignment and Assumption of Easements

and Property Rights
(Comment: To be prepared by Escrow Agent
or Seller's counsel and provided for Buyer's

review and approval prior to Closing)
i

I

Tierra Linda Homeowners Association, Inc.
Docket No. W-04236A-09-



Appendix
Tierra Linda Homeowners Association, Inc

Assignment of Water Rights and Well
Registrations

(Comment: To be prepared by Seller and
provided for Buyer s review and approval prior

to Closing)

Tierra Linda Homeowners Association, Inc
Docket No. W-04236A-09



5-.3 _

Appendix "J"

i
\

!
1

Tierra Linda Homeowners Association, Inc.
Bill of Sale

(Comment: To be prepared by Seller and
provided for Buyer's review and approval prior

to Closing)
I

Tierra Linda Homeowners Association, Inc .
Docket No. W-04236A-09-

l

I
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Appendix ccvaa

Tierra Linda Homeowners Association, Inc.
Assignment and Assumption

of Contract Rights
(Comment: To be prepared by Seller and

provided for Buyer's review and approval prior
to Closing)

Tierra Linda Homeowners Association, Inc.
Docket No. W-04236A-09-



4

-11 ll llllll | ill IIIII vIII ll I ll

l»-=

I II I I I'll III_

*

Appendix "Lag
Tierra Linda Homeowners Association, Inc.

Certificate of RUCO and ACC
Assessment Payment

(Comment: To be prepared by Seller and
provided for Buyer's review and approval prior

to Closing)
l

r

l
I

Tierra Linda Homeowners Association, Inc.
Docket No. W-04236A-09-I

l



EXHIBIT

Exhibit A-9

Robert P. Zammit

Water System Assets to Be
Transferred if APA Approved

September 13, 2010 ACC Hearing
Gary Smyth/Tierra Linda HOA
Docket Nos. W-20689A-09-0327

and W-04236A-09-0327

43
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Water System Assets

•

Real Estate
0.68 acre website, dot. 10209, pg. 2027
non-exclusive right to 20' wide utility and access easement to wellsite located within lot 20 of
Tierra Linda, Dot. 17, Pg. 92
non-exclusive right to 50' wide private ingress/egress & utility easement to wellsite located
within lot 53 of Tierra Linda Nueva., Bk. 59, Pg. 3.

•

Structures and Improvements
wellsite fencing and gates
wellsite concrete slabs
wellsite gravel and riprap

Wells and Springs
• well with 12" casing

•

•

Pumping Equipment
25 hp submersible pump
450 If drop pipe, cable and sounding tube
Two 10 hp and one 50 hp booster pumps
piping, valves, flow meters, supports
electrical equipment and panels
compressor andrelatedpiping, valves and fittings
5000 gallon hydro-pneumatic tank, valves, fittings and correction•

Distribution Reservoirs and Standpipes
• wellsite ductile iron pipe, fittings and connections
• 400,000 gallon storage tank, piping, Fittings and connections

8" elevated overflow and supports

Transmission and Distribution Mains
1,520 If 12" mains, (4) 12" valves
6,922 If 8" mains, (31)8" valves
1,000 if 6" mains, (0)6" valves
(l5)2" DVAs•

Services
Phase 1: 37 single water services, 40 double water services, 2 irrigation services
Phase 2: 22 single water services, 13 double water services

Meters and Meter Installations
60 5/8" x 3/4" meters•

Hydrants
Phase I: 15 hydrants
Phase 2: 8 hydrants

Other Plant and Misc. Equipment
• chlorination system

cellular phone connection to telemetry system
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Exhibit A-10

Robert P. Zammit

Form of Written Notice of
Proposed Transaction

September 13, 2010 ACC Hearing
Gary Smyth/Tierra Linda HOA
Docket Nos. W-20689A-09-0327

and W-04236A-09-0327



Tierra Linda Homeowners Association

Re:

A11 Owners of Lot(s) Within Tierra Linda Nueva

Sale of the Tierra Linda Homeowners Association Water Company

Dear Owner

The Tiena Linda Homeowners Association is planning die sale of Tierra Linda's emdsting
water system facilities at a price of $70,000.00 to a qualified water system operator, Gary
Smyth. Mr. Smyth has demonstrated competence in constructing and operating waxer
facilities and currently opetraxes another water company - the Lakewood Water Company - in
Pima County, Arizona. The sale of Tien-a Linda's water facilities to Mr. Smyth will require
the approval of the Arizona Corporation Commission ("ACC") in order to complete the

The existing water system facilities consist of well, wellsite, pumps, storage tanks
transmission mains, controls and other items related to the delivery of potable water. The
water system over time will need significant capital expenditures, as well as ongoing
maintenance which will tend to increase in cost as the equipment ages. Gary Smyth was
Tierra Linda's water plant contractor, and has built similar water plants dl over southern
Arizona. He is in a unique position to maintain and operate the water plant with maximum
efficiency; and, he has the financial resources to make the above-indicated significant capital
expenditures as needed in the future. The water system and Mr. Smyth will continue to be
regulated by the ACC after the sale

If you have any questions or comments, or need any additional information, please do not
hesitate to contact me

Sincesrely

Roloelrt P. Zammit
President

To:

6262 n. Swan Rd., Suite 125
Tucson. AZ 85718

(520)529-1330 phone (520) 529-1312 fax
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Exhibit A-11

Robert P. Zammit

TLH()A Curtailment Plan
Tariff

wt

September 13, 2010 ACC Hearing
Gary Smyth/Tierra Linda HOA
Docket Nos. W-20689A-09-0327

and W-04236A-09-0327



TARIFF SCHEDULE

Utility: Tierra Linda Homeowners Association, Inc.
Docket No.: W-04236-04-0075
Phone No.: (520) 529-1330

Tariff Sheet No.: 1 of 4
Decision No.: 67104 (04_0075)
Effective:

CURTAILMENT PLAN FOR: Tierra Linda Homeowners Association., Inc.
(Template 102109)

ADEQ Public Water System No: Not assigned as vet

Tierra Linda Homeowners Association, Inc. ("Company"), is authorized to curtail water service
to all customers within its certificated area under the terms and conditions listed in this tariff

This curtailment plan shall become part of the Arizona Department of Environmental Quality
Emergency Operations Plan for the Company.

The Company shall notify its customers of this new tariff as part of its next regularly scheduled
billing alter the effective date of the tariff or no later than sixty (60) days after the effective date
of the tariff

The Company shall provide a copy of the curtailment tariff to any customer, upon request.

Stage 1 Exists When:

Company is able to maintain water storage in the system at 100 percent of capacity and there are
no known problems with its well production or water storage in the system.

Restrictions: Under Stage 1, the Company is deemed to be operating normally and no
curtailment is necessary.

Notice Requirements: Under Stage 1, no notice is necessary.

Stage 2 Exists When:

Company's water storage or well production has been less than 80 percent of capacity for at
least 48 consecutive hours, and

1

b. Company has identified issues such as a steadily declining water table, increased draw down
threatening pump operations, or poor water production, creating a reasonable belief the
Company will be unable to meet anticipated water demand on a sustained basis.

Restrictions: Under Stage 2, the Company may request the customers to voluntarily
employ water conservation measures to reduce water consumption by approximately 50
percent. Outside watering should be limited to essential water, dividing outside watering
on some uniform basis (such as even and odd days) and eliminating outside watering on
weekends and holidays.

n

a.

Revised October 21, 2009



TARIFF SCHEDULE

Utility: Tierra Linda Homeowners Association, Inc.
Docket No.: W-04236-04-0075
Phone No.: (520) 529-1330

Tariff Sheet No.: 2.of 4
Decision No.: 67104 (04_0075)
Effective:

Notice Requirements: Under Stage 2, the Company is required to notify customers by
delivering written notice door to door at each service address, or by United States first
class mail to the billing address or, at the Company's option, both. Such notice shall
notify the customers of the general nature of the problem and the need to conserve water.

Stage 3 Exists When:

a. Company's total water storage or well production has been less than 50 percent of
capacity for at least 24 consecutive hours, and

Company has identified issues such as a steadily declining water table, increased draw
down threatening pump operations, or poor water production, creating a reasonable belief
the Company will be unable to meet anticipated water demand on a sustained basis.

Restrictions: Under Stage 3, the Company shall request the customers to voluntarily employ
water conservation measures to reduce daily consumption by approximately 50 percent. All
outside watering should be eliminated, except livestock, and indoor water conservation
techniques should be employed whenever possible. Standpipe service shall be suspended.

NoticeRequirements:

1. Company is required to notify customers by delivering written notice to each service
address, or by United States first class mail to the billing address or, at the Company's
option, both. Such Notice shall notify the customers of the general nature of the problem
and the need to conserve water.

2, Beginning with Stage 3, the Company shall post at least three (3) signs showing the
curtailment stage. Signs shall be posted at noticeable locations, like at the well sites and
at the entrance to major subdivisions served by the Company.

3. The Company shall notify the Consumer Services Section of the Utilities Division of the
Corporation Commission at least 12 hours prior to entering Stage 3.

1

Once Stage 3 has been reached, the Company must begin to augment the supply of water by
either hauling or through an emergency interconnect with an approved water supply in an
attempt to maintain the curtailment at a level no higher than Stage 3 until a permanent solution
has been implemented.

b.

Revised October 21, 2009



TARIFF SCHEDULE

Utility: Tierra Linda Homeowners Association, Inc.
Docket No.: W-04236-04-0075
Phone No.: (520) 529-1330

Tariff Sheet No.: 3 of 4
Decision No.: 67104 (04-0075)
Effective:

Stage 4 Exists When:

r a. Company's total water storage or well production has been less than 25 percent of
capacity for at least 12 consecutive hours, and

Company has identified issues such as a steadily declining water table, increased draw
down threatening pump operations, or poor water production, creating a reasonable belief
the Company will be unable to meet anticipated water demand on a sustained basis.

Restrictions: Under Stage 4, Company shall inform the customers of a mandatory
restriction to employ water conservation measures to reduce daily consumption. Failure to
comply will result in customer disconnection. The following uses of water shall be
prohibited:

Irrigation of outdoor lawns, trees, shrubs, or any plant life is prohibited
Washing of any vehicle is prohibited
The use of water for dust control or any outdoor cleaning uses is prohibited
The use of drip or misting systems of any kind is prohibited
The filling of any swimming pool, spas, fountains or ornamental pools is
prohibited
The use of construction water is prohibited
Restaurant patrons shall be served water only upon request
Any other water intensive activity is prohibited

The Company's operation of its standpipe service is prohibited. The addition of new service
lines and meter installations is prohibited.

Notice Requirements:

4

1. Company is required to notify customers by delivering written notice to each service address,
or by United States first class mail to the billing address or, at the Company's option, both.
Such notice shall notify the customers of the general nature of the problem and the need to
conserve water.

• 2. Company shall post at least three (3) signs showing curtailment stage. Signs shall be posted
at noticeable locations, like at the well sites and at the entrance to major subdivisions served
by the Company.

3. Company shall notify the Consumer Services Section of the Utilities Division of the
Corporation Commission at least 12 hours prior to entering Stage 4.

b.

Revised October 21, 2009
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TARIFF SCHEDULE

Utility: Tierra Linda Homeowners Association, Inc.
Docket No.: W-04236-04-0075
Phone No.: (520) 529-1330

Tariff Sheet No.: 4-of 4
Decision No.: 67104 (04_0075>
Effective:

Once Stage 4 has been reached, the Company must augment the supply of water by hauling or
through an emergency interconnect from an approved supply or must otherwise provide
emergency drinking water for its customers until a permanent solution has been implemented.

Customers who fail to comply with the above restrictions will be given a written notice to end all
outdoor use. Failure to comply with two (2) working days of receipt of the notice will result in
temporary loss of service until an agreement can be made to end unauthorized use of outdoor
water. To restore service, the customer shall be required to pay all authorized reconnection fees.
If a customer believes he/she has been disconnected in error, the customer may contact the
Commission's Consumer Services Section at 1-800-222-7000 to initiate an investigation.

l

Revised October 21, 2009
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Exhibit A-12
Gary Smyth

Gary Smyth
Financial Statements

September 13, 2010 ACC Hearing
Gary Smyth/Tierra Linda HOA
Docket Nos. W-20689A-09-0327

and W-04236A-09-0327
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PERSONAL FINANCIAL STATEMENT
Gary Smyth
8-Sep-10

Assets Amount in Dollars

15,000

139,593

60 000

\
10,000

120,000

Cash - checking accounts

Cash - savings accounts
Certificates or deposit

'securities - stocks-2 bonds/ mutual funds

'notes & contracts receivable

Life insurance (cash surrender value)

!Personal property (autos, jewelry,etc.)

,Retirement Funds (Ag. IRAs, 401k)
| 2,390,000

2,513,953
Real estate (market value)

Other assets (Business)

-Other assets (Insurance)

.T0\t3lAssets 5,248,546

Liabilities Amount in Dollars

.Current Debt (Credit cards, Accounts)

Notes payable (describebe/ow)

Taxes payable

Real estate mortgages (describe)

-Other liabilities (specify)

Other liabilities (specify) .
Tow Liabilities -

l

I

r
I

1

Net Worth 5,248,546

>
Gary Smyth

4112>l2o
Date

I s

i

I
a
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Exhibit A-13
Gary Smyth

Smyth Steel
Certificate of Good Standing

September 13, 2010 ACC Hearing
Gary Smyth/Tierra Linda HOA
Docket Nos. W-20689A-09-0327

and W-04236A-09-0327
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STATE 012 ARIZONA

q

Office of the

CORPORATION COMMISSION

CERTIFICATE OF GOOD STANDING

To all to whom these presents shall come, greeting:

I, Ernest G. Johnson, Executive Director of the Arizona Corporation Commission, do
hereby certify that

***SMI/'TH STEEL MANUFACTURING, Inc.***

a domestic corporation organized under the laws of the State of Arizona, did incorporate on
September 14, 1989.

I further certify that according to the records of the Arizona Corporation Commission, as
of the date set forth hereunder, the said corporation is not administratively dissolved for
failure to comply with the provisions of the Arizona Business Corporation Act; and that its
most recent Annual Report, subject to the provisions of A.R.S. sections 10-122, 10-123,
10-125 & 10-1622, has been delivered to the Arizona Corporation Commission for filing; and
that the said corporation has not filed Articles of Dissolution as of the date of this certificate.

This certificate relates only to the legal existence of the above named entity as of the date
issued. This certificate is not to be construed as an endorsement, recommendation, or
notice of approval of the entity's condition or business activities and practices.

I IN WITNESS WHEREOE I have hereunto set my hand and affixed
the official seal of the Arizona Corporation Commission. Done at
Phoenix, the Capital, this 7th Day of September, 2010, A. D.

o
o

vs
<41

Lu

5*

"é

Executive Director

as 514121
DITAT DEUS

l l  I 1812

k w

By:
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Exhibit A-14
Gary Smyth

Lakewood Water Company
Certificate of Good Standing

September 13, 2010 ACC Hearing
Gary Smyth/Tierra Linda HOA
Docket Nos. W-20689A-09-0327

and W-04236A-09-0327
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STAT18 011 ARIZONA
1
J

I

Office of the

CORPORATION COMMISSION
CERTIFICATE OF GOOD STANDING

To all to whom these presents shall come, greeting:

I, Ernest G. Johnson, Executive Director of the Arizona Corporation Commission, do
hereby certify that

***CAYETANO, INC_***

a domestic corporation organized under the laws of the State of Arizona, did incorporate on
July 24, 1974.

I further certify that according to the records of the Arizona Corporation Commission, as
of the date set forth hereunder, the said corporation is not administratively dissolved for
failure to comply with the provisions of the Arizona Business Corporation Act; and that its
most recent Annual Report, subject to the provisions of A.R.S. sections 10-122, 10-123,
10-125& 10-1622, has been delivered to the Arizona Corporation Commission for filing; and
that the said corporation has not filed Articles of Dissolution as of the date of this certificate.

This certificate relates only to the legal existence of the above named entity as of the date
issued. This certificate is not to be construed as an endorsement, recommendation, or
notice of approval of the entity's condition or business activities and practices.

I
1

4

IN WITNESS WHEREOE I have hereunto ser my hand and affixed
the official seal of the Arizona Corporation Commission. Done at
Phoenix, the Capital, this 8th Day of September, 2010, A. D.

CORPS
#944

4 Q

<1 0
go o
v

"6
Executive Director

514675
DITAT DEUS

1912

8L9

By:

Eng/
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Exhibit A-15
Lisa Sullivan

Affidavit of Publication of
Public Notice of Hearing

|

September 13, 2010 ACC Hearing
Gary Smyth/Tierra Linda HOA
Docket Nos. W-20689A-09-0327

and W-04236A-09-0327
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June 30, 2010
o

Docket Control
Arizona Corporation Commission
1200 West Washington
Phoenix, Arizona 85007

Re: Tierra Linda Homeowners Association, Inc. and Gary Smyth
Docket Nos. W-20689A-09-0327 and W-04236A-09-0327

To Whom It May Concern:

Pursuant to the May 21, 2010 Procedural Order issued in the above-referenced and
docketed proceeding, enclosed for tiling are the original and fifteen (15) copies of the Affidavit
of Publication ("Affidavit") attesting to publication of the "Public Notice Of Hearing" ("Notice")
in The Daily Territorial on June 15, 2010 and June 16, 2010. In addition, and also pursuant to
the aforesaid Procedural Order, a copy of the Notice was mailed on June 10, 2010 to all
properties in Tierra Linda Homeowners Association's service area. The original and fifteen (15)
copies of that Notice, and the Affidavit of Mailing attesting to the same, are also enclosed for
filing.

Two (2) additional copies of the Affidavits and Notice are included within this mailing. I
would appreciate it if you would "filed" stamp the same and return them to me in the enclosed
stamped and addressed envelope.

Thank you for your assistance with regard to this matter.

Sincerely q

J

mjillo

'\

Angela
Secretary
Lawrence V. Robertson, Jr.

c \uscrs\ange1a\documenLs'darry\gary e smylhkr1hoa\dckt cntrf ltd 6~30-10 re affidavits. of mailing-publicalion.doc
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AFFIDAVIT OF PUBLICATION

I as.
STATE OP ARIZONA )

)
)COUNTY OF PIMA

2

Monica Akyol being first duly sworn, deposes and says that (s)he is the Inside Sales Manager
of THE DAILY TERRITORIAL a daily newspaper printed and published in the County of Pima, State of Arizona, and
of general circulation in the City of Tucson, County of Pima, State of Arizona and elsewhere, and the hereto attached:

PUBLIC NOTICE OF HEARING
Tierra Linda Homeowners Association, Inc. September 13, 2010 /
Docket Nos. W-"0689A-09-0327 and W-04236A-09-0327)

was printed and published correctly in the regular and entire issue of saidTHE DAILY TERRITORIAL for 2 issues,
that was first made on the lath day of June 2010 and the last publication thereof was made on the 16th day of
June 2010 , that said publication was made on each of the following dates, to-wit,

06/15/10
06/16/10

At the Request of: Smyth Utility Management

r
./

9 Inside Sales Manager subscribed and
0

by
'wom to afore me this 6th day of June 2010

LrQ
,,4,1vpublic in aid onotary Pima, State of Arizona

(ii ":JA Ai.»-JE
Notary Public - Arizona

. Pima County
Expires 10/31/2011

My commission expires:October 3 l, 201 1

I



HEAHING NOTICE
pu9Lr¢:uQT1cE o; ~}-IEARWG DN
THE APPLICATIONOF TIERRA

LINDA HOMEOWNERS AssoczA-
TlON_ inc.. FOR APPROVAL OF

SALE OF ASSETS AND TRANSFER
OF CERTIFICATE QF CONVEN-

IENQE AND NECESSITY.
(Docket Nos. W-20689A-09-0327and

W-C4236A-09-0327\

among other things. entitles a party In
present Sworn evidence at the hearing
and to cross-examine other witnesses.
However failure lo intervene will not
preclude any customer from aaoeennu
at the hearing and maklrzq a statement
on such customers own behalf.
ADA/ Equal Access Information
The Commission does not discriminate
on the basis of disability in admission to
its public meetings. Parsons with a dis-
ability may request a reasonable ac-
cammocarion such as a sign language
interpreter. as well as request :his docu-
ment in an alternative format. by can-
tacting the ADA Coordinator Shaylyn
Bernal. E-mall SBernal@azcc.gov,
voice phone number (602)542-3921.
Requests should be made as early as
possible lo allow time to arrange the ac-
csmmodalion.

(

PUBLISH: The Daily Territorial
June 15, 15, :mc

sierra do

\\

l

2

Summary
On June 25, 2GC'9, Tierra Lida Home
owners Association, lrlc,. ("Applicar:l')
filed wIth me Arizona Comcration Com-
mlssf cm (̀ Ccmmission") an applic8tkcn
for approval to sail its water system as-
sets and iranster HIS Certillcale of Can-
venlence and Necessity to Gary Smym
The Commission's Utilities Dlvlsion
("5tatf") has not yet made a recommend
cation regarding the Applicants Applica»
son, arc the Commlssicn is nor bound
by the proposals made by me Applicant.
Staff, Cr any lnterveruors The Ccmrnis-
slon will issue a declsicn regarding :he
Applicant's applicalicn following consld»
aeration cf testimony and evidence pre»
seated at an evidentiary hearing,
How You Can View Qr Qbtain a Conv
of the Application
Copies at the application are available
at the Appiidanrs offices ax 4010 East ll-
Iinois #100, Tucson, Arizona, 84774
and at the Commissions oiiices at 1200
West washmgwn, Phoenix, Arizona,
and 'he Commission's Tucson offices at
400 Wes: Congress. for public inspec-
lion during regular business hours and
on the internet via Me Commission
website (www.azcc.;ov) using the
e-docket function
Arizona Caruoration Commission
Public Hearing Information
The Commission will hold a hearing on
this mailer beginning September 13,
2010, at 10:90 a.m.. al the Commis-
sion's offices, 400 West Congress,
Room 222. Tucson, Arizona. Publi:
comments will be taken on the first day
of the hearing. Wrinen public comments
may be submitter via e-mail (visit
hp;//www azcogov/divisions/utilities/lcr
ms/puOlic_.ccmmen:,pdl lot instruc-
tions), or Of mailing a letter referencing
Docket Numbers w-2o6e9A-os~ca27
and W-04235A-0943827 Io: Arizona
Corporation Commission, Consumer
Services Section, 12ND West Washing-
lon. Phoenix, AZ a=0p7 If you require
assistance. you may contact the Con-
sumer Services Section at (EDO)
2227000 or (520) 52B-6550.
About Intervention
The law provides lot an open public
hearing at which, under apprcprzate cir-
cumstances. interested parties may in-
tewene Any person Cr entity entitled by
law to intervene and having a direct' and
substantial interest in the matter will be
permitted to intervene. 11 you would
like to intervene, you must tile a writ
ten motion to intervene with the
Commission no later than Ju'y :Sc
2010. You must send :spies of the mc-
tion ro the Applicant or its counsel, a-ld
to all parties of record in the case Your
motion to intervene must contain the tol-
lowing:
1 Your name. address. and telephone
number and the name, address and
telephone number of any party upon
whom documents are to be served in
your place, if desired;
2. A short statement al your \ntere9 in
the proceeding (e.g., a customer al the
Applicant, a shareholder al the Appli-
cant, eta); and
33 A statement certifying that a copy of
the motion to intervene has been mailed
to the Applicant or its counsel and to all
parties at record in the case.
The granting of motions to intervene
shall be governed by A.A.C. R14-3-105,
except that all motions to intervene
mug! be tiled on or before Julv as.
2010 If representation by counsel Is re-
quired by Fiule 31 of me Rules of the
Arizona Supreme Coup, intervention
will be conditioned upon the intervenor
obtaining counsel to represent the inter-
venor For information about requesting
intervention, visit the Arizona Corpora-
tion Commission's webpage el
httpqllwww.accgov/divisions/utility/for
ms asp The granting at intervention
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Exhibit A-16
Lisa Sullivan

Affidavit of Mailing of Public
Notice of Hearing

September 13, 2010 ACC Hearing
Gary Smyth/Tierra Linda HOA
Docket Nos. W-20689A-09-0327

and W-04236A-09-0327

ExHlsr|-
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4 June 30, 2010

Docket Control
Arizona Corporation Commission
1200 West Washington
Phoenix, Arizona 85007

Tierra Linda Homeowners Association, Inc. and Gary Smyth
Docket Nos. W-20689A-09-0327 and W-04236A-09-0327

To Whom It May Concern:

Pursuant to the May 21, 2010 Procedural Order issued in the above-referenced and
docketed proceeding, enclosed for filing are the original and fifteen (15) copies of the Affidavit
of Publication ("Affidavit") attesting to publication of the "Public Notice Of Hearing" ("Notice")
in The Daily Territorial on June 15, 2010 and June 16, 2010. In addition, and also pursuant to
the aforesaid Procedural Order, a copy of the Notice was mailed on June 10, 2010 to all
properties in Tierra Linda Homeowners Association's service area. The original and fifteen (15)
copies of that Notice, and the Affidavit of Mailing attesting to the same, are also enclosed for
tiling.

Two (2) additional copies of the Affidavits and Notice are included within this mailing. I
would appreciate it if you would "filed" stamp the same and return them to me in the enclosed
stamped and addressed envelope.

Thank you for your assistance with regard to this matter.

*x
Sincere1y,l'l

Ange a Trujillo
Secretary
Lawrence V. Robertson, Jr.

|: \uscrs\lnge\a\doaAmenzs\1a:ry\g,ary e smylhulhoNdckl canhr b-30- 10 re dlidavirs afxmiling-pub1icni)on.doc
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County of Pima

state that I mailed, by regular first class mail, on

a copy of the attached Public Notice of Hearing on the Application of Tierra Linda
Homeowners Association, Inc., for Approval of Sale of Assets and Transfer of
Certificate of Convenience and Necessity (Docket Nos. W-20689A-09-0327 and W-
04236A-09-0327). This was mailed to all properties in Tierra Linda HOA's selviee
area (see attached list).

Q

L

STATE OF ARIZONA

(s.

Dated this

g o  r  % 8 % 0 1
are of persodt)atmailed letter)

J ;J.

day of

AFFIDAVIT OF MAILING

AFFIDAVIT OF MAILING

.... =.

/
(Today'sDate)

, being first duly sworn, depose and

Wlzol/o

,20 /D

9

ay of

,20 /U

(
.2 by/,9 /

SUBSCRIBED AND SWORN TO before me this

N0tg4u*bll¢ My Commission Expires:

s

3

LISA SULLIVAN
Notary public. State of Arizona

Plmo County
My Commission Expires

February  pa,  2011
w..-.._
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PUBLIC NOTICE OF HEARING ON THE APPLICATION OF TIERRA
LINDA HOMEOWNERS ASSOCIATION, INC... FOR APPROVAL OF

SALE OF ASSETS AND TRANSFER OF CERTIFICATE OF
CONVENIENCE AND NECESSITY.

(Docket Nos. W-20689A-09-0327 and W-04236A-09-0-27)

I

Summary
On June 26, 2009, Tierra Linda Homeowners Association, Inc., ("Applicant") filed with the
Arizona Corporation Commission ("Commission") an application for approval to sell its water
system assets and transfer its Certificate of Convenience and Necessity to Gary Smyth. The
Commission's Utilities Division ("Start") has not yet made a recommendation regarding the
Applicant's application, and the Commission is not bound by the proposals made by the
Applicant, Staff, or any interveners. The Commission will issue a decision regarding the
Applicant's application following consideration of testimony and evidence presented at an
evidentiary hearing.

How You Can View or Obtain a Copv of the Application
Copies of the application are available at the Applicant's offices at 4010 East Illinois #100,
Tucson, Arizona, 85714 and at the Commission's offices at 1200 West Washington, Phoenix,
A . -. ._A 4L- r*. u u 7,_ T.,---- Aa -- roué /If\{\ \̀T 7»\n4{"~...-._.A~»- r . . -..L1:- <v\n¢4nn+vA-

l
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PUBLIC NOTICE OF HEARING ON THE APPLICATION OF TIERRA
LINDA HOMEOWNERS ASSOCIATION.. INC.. FOR APPROVAL OF

SALE OF ASSETS AND TRANSFER OF CERTIFICATE OF
CONVENIENCE AND NECESSITY.

(Docket Nos. W-20689A-09-0327 and w-04236A-09-0327>

4

I

Summarv
On June 26, 2009, Tierra Linda Homeowners Association, Inc., ("Applicant") filed with the
Arizona Corporation Commission ("Commission") an application for approval to sell its water
system assets and transfer its Certificate of Convenience and Necessity to Gary Smyth. The
Commission's Utilities Division ("Sta.ff") has not yet made a recommendation regarding the
Applicant's application, and the Commission is not bound by the proposals made by the
Applicant, Staff, or any interveners. The Commission will issue a decision regarding the
Applicant's application following consideration of testimony and evidence presented at an
evidentiary hearing.

r

How You Can View or Obtain a Copv of the Application
Copies of the application are available at the Applicant's offices at 4010 East Illinois #100,
Tucson, Arizona, 85714 and at the Commission's offices at 1200 West Washington, Phoenix,
Arizona, and the Commission's Tucson offices at 400 West Congress, for public inspection
during regular business hours and on the internet via the Commission website (www.azcc.gov)
using the e-docket function.

Arizona Corporation Commission Public Hearing Information
The Commission will hold a hearing on this matter beginning September 13, 2010, at 10:00
a.m., at the Commission's offices, 400 West Congress, Room 222, Tucson, Arizona. Public
comments will be taken on the first day of the hearing. Written public comments may be
submitted via e-mail (visit http://www.azcc.gov/divisions/utilities/forms/public_comment.pdf for
instructions), or by mailing a letter referencing Docket Numbers W-20689A-09-0327 and W-
04236A-09-0327 to: Arizona Corporation Commission, Consumer Services Section, 1200 West
Washington, Phoenix, AZ 85007. If you require assistance, you may contact the Consumer
Services Section at (800) 222-7000 or (520) 628-6550.

About Intervention
The law provides for an open public hearing at which, under appropriate circumstances,
interested parties may intervene. Any person or entity entitled by law to intervene and having a
direct and substantial interest in the matter will be permitted to intervene. If you would like to
intervene, you must file a written motion to intervene with the Commission no later than
July 30, 2010. You must send copies of the motion to the Applicant or its counsel, and to all
parties of record in the case. Your motion to intervene must contain the following:

Your name, address, and telephone number and the name, address and telephone number
of any party upon whom documents are to be served in your place, if desired,

2.

1.

A short statement of your interest in the proceeding (e.g., a customer of the Applicant, a
shareholder of the Applicant, etc.), and

I



A statement certifying that a copy of the motion to intervene has been mailed to the
Applicant or its counsel and to all parties of record in the case.

s

The granting of motions to intervene shall be governed by A.A.C. R14-3-105, except that QS
motions to intervene must be filed on or before Julv 30, 2010. If representation by counsel is
required by Rule 31 of the Rules of the Arizona Supreme Court, intervention will be conditioned
upon the intervenor obtaining counsel to represent the intervenor. For information about
requesting intervention, visit the Arizona Corporation Commission's webpage at
http://www.azcc.gov/divisions/utility/forms.asp. The granting of intervention, among other
things, entitles a party to present sworn evidence at the hearing and to cross-examine other
witnesses. However, failure to intervene will not preclude any customer from appearing at the
heating and making a statement on such customer's own behalf.

ADA/ Equal Access Information
The Commission does not discriminate on the basis of disability in admission to its public
meetings. Persons with a disability may request a reasonable accommodation such as a sign
language interpreter, as well as request this document in an alternative format, by contacting the
ADA Coordinator Shaylin Bernal, E-mail SBernal@azcc.gov, voice phone number (602)542-
393 l. Requests should be made as early as possible to allow time to arrange the accommodation.

v

3.



EXHIBIT

I Exhibit A-17
Lisa Sullivan

Arizona Department of Water
Resources ("ADWR August

3, 2010 Letter Stating
Cayetano, Inc. DBA

Lakewood Water Company is
in Compliance with ADWR

Regulations

September 13, 2010 ACC Hearing
Gary Smyth/Tierra Linda HOA
Docket Nos. W-20689A-09-0327

and W-04236A-09-0327



Docket Control
August 19, 2010
Page 2 of 2

Thank you for your assistance with regard to that matter. Please advise me if you have
any questions regarding this matter

Sincerely

Lawrence V. Robertson. Jr

Steve Oleo
Blessing Chukvw
Ayes fa Vohra
Tierra Linda Homeowners Association, Inc
Gary Smyth
Robert Zammit

\users\angcla\documen!s\larry\gary e smy!h\Ilhoa\dckt ll 8- I9- I0 re cunailmcnl lariKdoc
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Arizona Department of Water Resources
Water Provider Compliance Status Report

Water System Name: LAKEWOOD WATER COMPANY

Water System ID #: ADWR #56-000121.0000

Compliance Status

Comments: As of August 3, 2010, ADWR has determined that Lakewood Water Company (ADWR #56



Pl»ogl:alm Reviewed Not
applicable Name Phone Date

.AMA Oflico X Alejandro Barcenas 520-761-1814 3/2/1 o
Update:
8/3/1 o

QHieo¢fA»u»»u &
Adaquatawatsr

JI

X Rick Obenshain 602-771-8822 3/1 /10
Update:
8/3/1 o

piafming
x Kelly Mott Lacroix 520-770-3809 3/1 /10

Update:
8/3/1 o

lm Ill lllullllllllu la al in Ill la l lluu
, . .

la l l l II II I ll

000127.0000) is currently compliant with departmental requirements governing water providers and/or
community water systems. If you have any additional questions or concerns regarding this matter please
~¢nta¢t Andrew Craddock, Compliance Committee Chair at (602) 771-8615.

Completed by

This compliance status report does not guarantee the water availability for this system, nor does it
reflect the status of any other water system owned by this utility company.
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Exhibit A-18

Robert P. Zammit

TLH()A Pima County
Franchise

*-

l.

September 13, 2010 ACC Hearing
Gary Smyth/Tierra Linda HOA
Docket Nos. W-20689A-09-0327

and W-04236A-09-0327
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ASSIGNMENT OF rnnmzgrrs8

Notice is hereby given to the Board of Supervisors, Pima

county, Arizona, by delivery of this Assignment, that Tierra

Linda Water Company, Inc. an Arizona corporation, does hereby

transfer, assign and convey unto Tierra Linda Homeowners

Association, Inc. , an Arizona corporation, all rights which

assignor has in and to that certain non-exclusive franchise

issued to assignor by the Pima County supervisors dated October

1, 1991.

This assignment, transfer and conveyance is made pursuant to

` paragraph 22 of said franchise and is accepted by Tierra Linda

Homeowners Association, Inc.

Dated this 3 day of

ASSIGNOR

an- I ',1

ASSIGNEE

I 199 l

Tierra Linda Water
Company, Inc.

Tierra Linda Homeowners
Association, Inc.

BY
Euge Novak
Pre s dent

B Y
E u g e n Novak » » ~ » w J < ,
P r e s i d e n t

ATTEST ATTEST

vlctorxa Novak
secretary

mL-44-4
Victoria Novak
Secretary

/

A

r



I l l l I l l l Hll al I l  l l l

DCT-27-2823 14:34 pm CEIJNTY REM. PROPERTY
/ \ 522 748 6763 P.82

App;'Qved and accepted this 15¢"**"vd.ay I !of I
1

19 94

mM 1
I

Chairman .of the pT51a County
Board `olf So erv orsp s MAR 1 s 1994

A t t e s t  :

/%,,4,,,~ »l.,,,,,
clerk of the pima' counqft /
B o a r d  o f  s u p e r v i s o r s

TnTq p.n:»



RESOLUTION no. 1991 :_ 210
r

A RESOLUTION oF THE BOARD OF SUPERVISORS CF
PIMA COUNTY, ARIZQNA: AUTHORIZING A FRANCHISE
FOR TIERRA LINDA WATER COMPANY I INC I

wHeREAs, pursuant to A.R.s. § 40-283, TIERRA LINDA WATER

COMPANY, INC., an Arizona corporation, (hereinafter "Franchisee")

has applied to the Board of supervisors of Pima county, Arizona,

(hereinafter "county") for the franchise right and privilege in

the area of the County outside the confines of any incorporated

city or town to construct, install, maintain and operate in the

public right-of-way facilities and appurtenances for the purpose

of operating a water distribution system within the confines of

the area hereinafter described, which area is outside the

confines of any incorporated city or town or is within the

confines of and adjacent to the area hereinafter described in

said County of Pima, State of Alison: and

WHEREAS, notice of hearing on the application was given as

required by law: and .

WHEREAS, the application came before the Board of

Supervisors on the let day of October , 19 91, and no

petition to the Board to deny the franchise was filed according

to law, and the Board considered the application for the fran-

chise: and

WHEREAS, the Board of Supervisors determined that the grant

of this franchise is regular, authorized by law and in the best

interests of the County and its inhabitants:

Page l of 1`2



IT IS HEREBY RESOLVED BY THE BOARD OF SUPERVISORS OF PIMA COUNTY,

ARIZONA

Seetion 1. Franchise; right-of-way. Franchisee is hereby

enfranchised and empowered to use all public right-of-way within

areas of the County outside the confines of any incorporated city

or town to construct, install, maintain and operate in such

public right-of-way facilities for the purpose of operating a

water distribution system to supply water services within the

area specified by this franchise and more fully described as

Exhibit A attached hereto and made a part hereof. "Right-ofway"

shall include highways, streets, roads, alleys, ways

drainageways and places dedicated to the public use

section 2 Future regulation. All rights hereunder are

granted under the express condition that the Board of Supervisors

shall have the power at any time, in accordance with applicable

law, to impose such restrictions and limitations, and to make

such regulations as to the use of said right-of-way by Franchisee

as may be deemed best for the public safety or welfare

Section 3 County rights paramount. The rights of county

in and to the use of the right-of-way shall be forever paramount

and superior to the rights of Franchisee

Section 4 Facilities; definition; removal. Nothing in

this franchise shall be construed to prevent County from aban-

doning, altering, improving, repairing or maintaining facilities

of county or the public right-of-way and, for that purpose,

requiring Franchisee at its own expense to remove, relocate or

Page 2 of 12



Ill I

abandon in place Franchisee's facilities to accommodate the

activities of county. "Facilities of Franchisee" shall mean any

physical object or improvement or alteration of a right-of-way

owned, possessed, made, installed or constructed by Franchisee or

made, installed, or constructed by County or others at the

request of Franchisee. "Facilities of Franchisee" shall include,

but not be limited to, pipes, pipelines, mains, services, vaults,

casings, sleeves, vents, fences, meters, gauges, regulators,

valves, conduits, appliances, attachments, appurtenances, poles,

wires, cables and other property or equipment used or useful for

the purpose for which this franchise is granted. "Facilities of

County" shall mean any physical object or improvement owned,

possessed, made, installed or constructed by County or others at

the request of County: it shall include, without limitation, all

highway, transportation, flood control and wastewater facilities

of county.

section 5. County not liable for costs and lost revenues.

County shall not be liable to Franchisee for (a) any costs of

relocation, replacement, repair or abandonment of Franchisee's

facilities in the public right-of-way, or (b) lost revenues,

sustained by Franchisee because of damage, modification or

alteration to or destruction of its facilities in the public

right-of-way, when such costs or lost revenues result from

construction, operation and maintenance of facilities of county

in the public right-of-way, provided the activities resulting in

Page 3 of 12



such costs or lost revenues are conducted in accordance with

applicable laws and regulations.

section 6. No exclusive right. Nothing in this franchise

shall be construed to grant Franchisee an. exclusive right to

erect and maintain its facilities in the public right-of-way.

Facilities of Franchisee shall be erected so as not to interfere

,with the reasonable use of the public right-of-way. The location

of facilities of Franchisee shall not be a vested interest, and

its facilities shall be removed, relocated or abandoned in place

by Franchisee whenever they restrict or obstruct the use or

location or any future use or location of the public right-of-way

or Facilities of County or the use thereof by the public.

Section 7. Relocation. Franchisee shall relocate at its

expense all facilities of Franchisee that conflict or interfere

with County use, expanded use, improvement or abandonment of the

public right-of-way. The facilities shall be relocated in accor-

dance with the procedures and time limitations set forth in Pima

County Code Chapter 10.44, as may be amended from time to time.

If the facilities are not relocated in accordance with Pima

County Code chapter 10.44, County may, at its discretion,

relocate the facilities utilizing a qualified contractor and

Franchisee shall be liable for all costs to County of relocation

including overhead and maintenance and, in addition, shall pay to

County five percent of the costs to County of relocation.

Section 8. care and restoration of county facilities.

the construction, maintenance, repair and operation of its

I n
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facilities, Franchisee shall use all necessary care to avoid

doing or permitting to be done any unnecessary damage, distur-

bance, alteration or modification to the facilities of county.

If Franchisee shall do or permit to be done any such damage,

disturbance, alteration or modification, Franchisee, at its

expense and in a manner approved by the county Engineer and to

the satisfaction of county, shall restore the facilities to the

condition in which they were before being damaged, disturbed,

altered or modified and shall also be liable to County or others

for any other damages which may accrue because of said damage,

disturbance, alteration or modification. The restoration shall

be initiated promptly and completed expeditiously in recognition

of the duty of Franchisee to give the restoration, repair or

replacement of such County facilities priority over proceeding

with the non-emergency activities of Franchisee.

Section 9. Vegetation. In the construction, maintenance,

repair and operation of its facilities, Franchisee shall use all

necessary care to avoid any damage to or disturbance of the

vegetation in the public right-of-way. If Franchisee shall do or

permit to be done any such damage or disturbance, Franchisee, at

its expense and in accordance with all County regulations then in

effect, including but not limited to the provisions of Section

18.73.030B(12) of the Zoning Code of County, shall revegetate the

right-of-way to the satisfaction of the County Engineer.

Section 10. Access to adjoining property. Franchisee shall

provide prior written or actual notice to the owners or residents
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of adjoining property of any activity of Franchisee which may

temporarily interfere with access to or use of said adjoining

property. If an emergency precludes the provision of prior

notice, Franchisee shall use its best efforts to provide timely

actual notice to the owners or residents of the adjoining

property.

Section 11. Indemnification; hold harmless; defend. In the

construction, installation, location, operation, safeguarding,

maintenance and repair of all facilities of Franchisee, Fran-

chisee shall use every reasonable and proper precaution to avoid

damage, injury or death to persons or property. Franchisee

assumes sole responsibility for the construction, installation,

location, operation, safeguarding, maintenance, repair and

condition of any facility of Franchisee placed in a public

right-of-way pursuant to this franchise. Franchisee shall

indemnify, hold harmless and defend county, and its officials,

employees, servants and agents, against all claims for injuries

or death to persons or damages to property due to the construc-

tion, installation, location, operation, safeguarding, main-

tenance, repair and condition of any facility of Franchisee in a

public right-of-way, including the safeguarding of persons using

the public right-of-way and adjacent roadway from such facilities

and activities of Franchisee.

. If County is sued in any court by any person, firm, associa-

tion or corporation to recover damages for injuries or death to

person or property on account of the construction, installation,

\ Page 6 of 12



s

operation, maintenance, repair or replacement of facilities of

Franchisee, Franchisee shall defend all such suits and pay any

resulting final judgments, and shall at the option of County be

made a party to any such court proceeding. This provision shall

not bar Franchisee from claiming contribution for such injuries,

death, damages and defense costs after, and to the extent, County

is found liable by a court of competent jurisdiction for such

damages, injuries or death by reason of acts or omissions of

County or its employees, servants or agents.

Section 12. No Countv authorization of wronqdoinq. county

review or approval of plans or specifications or issuance of a

permit for an activity or an installation, construction or

location of a facility of Franchisee, or the failure of County to

direct Franchisee to take any precautions or make any changes or

to refrain from doing anything, shall not be construed to be an

authorization for or approval of any violation of an industry

standard pertaining to the location or construction of a utility

facility in a public right-of-way. No review, approval or permit

presuming to give such authority shall relieve Franchisee of its

obligations under this franchise regarding the location and

construction of facilities. The failure of County to direct

Franchisee to take any precautions or make any changes or to

refrain from doing anything, shall not excuse Franchisee from its

responsibilities hereunder to County or others for injury to

persons or damage to property.
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Section 13. county participation in suit, action or

proceeding. County shall have the right at all times to take

part in any suit, action or proceeding instituted by or against

Franchisee (a) in which any judgment or decree can be rendered

foreclosing any lien on any of Franchisee's property situated

within the public right-of-way, (b) seeking to enjoin, restrain

or in any manner interfere with Franchisee in the performance or

observance by it of any of the terms or conditions of this fran-

chise, or any regulation, notice or direction of county in such

connection, (c) affecting the rights, powers or duties of Fran-

chisee to do or not to do anything which by this franchise it may

be required to do or not to do, or (d) which involves or might

involve the constitutionality, validity or enforcement of this

franchise. County may take such steps relating to the suit,

action or proceeding as County may deem necessary or advisable to

protect the interests of County or the public interest.

Section 14. Location and construction standards. The

location and construction of facilities in public right-of-way

shall conform to applicable industry standards then in effect and

as may be directed by County in order not to interfere with a

planned future use of the public right-of-way by the County. All

facilities of Franchisee shall be located so as to cause minimum

interference with the proper use of the public right-of-way, and

to cause minimum interference with the rights and reasonable con-

venience of property owners who adjoin the public right-of-way.

I s
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section IS. Barriers and Signs. Any opening or obstruction

in the public right-of-way made by Franchisee in the course of

the construction, maintenance, operation, repair, replacement or

removal of facilities shall be guarded and protected at all times

by the placement of adequate barriers, the bounds of which during

periods of dusk and darkness shall be clearly designated by

warning lights. Any work performed by Franchisee along a public

highway open for travel shall be properly signed and marked with

warning and directional devices in accordance with A.R.S.

§ 28-659 and the "Traffic Control Manual for Highway Construction

and Maintenance", Arizona Department of Transportation, August,

1981, as amended now and in the future. .
section 16. Drainage. During construction or excavation in

the public right-of-way, Franchisee shall provide proper drainage

so that the public right-of-way will be free from standing

surface water, and properly and adequately drained so as not to

cause flood or erosion damage to the facilities of the County or

surrounding property.

Section 17. Inspection; charge. county, if it deems it

necessary, has the right to inspect any construction, operation

and maintenance by Franchisee in the public right-of-way to

insure proper performance of this franchise and conformance with

applicable federal, state and County laws, ordinances and regula-

tions, and County may make a reasonable charge for such inspec-

tion, provided such charge is lawfully adopted and uniformly

Page 9 of 12
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imposed and collected for such inspections from other utilities

or persons similarly situated to Franchisee.

Section 18. Compliance: assent to legality. Franchisee

agrees to conform to and abide by and perform all the conditions,

provisions, requirements and limitations in this franchise.

Franchisee shall be subject to all County ordinances now in force

pr that hereafter may be lawfully adopted, including all ordi-

nances relating to the use of public right-of-way by utilities.

Franchisee agrees that it will not set up as.against County any

claim that the provisions of this franchise or any applicable

County ordinance or regulation now lawfully in force are

unreasonable, arbitrary or void.

Section 19. Term. This franchise is granted for a term of

twenty-five years from the date of the granting.

Section 20. Non-exclusivity. This franchise and the

privileges granted herein shall not be exclusive, and the Board

of Supervisors expressly reserves the right to grant, from time

to time, similar franchises and privileges over the same right-

of-way to any other person, firm or corporation.

Section 21. signature of Franchisee; no obligation after

sale, assignment or transfer. This franchise shall not be

effective for any purpose until the acceptance of Franchisee is

endorsed herein in writing, provided that after any sale, assign-

ment or transfer of Franchisee's rights hereunder, Franchisee

shall not be obligated under the terms hereof.
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Section 22. Approval for sale, assignment or transfer.

Franchisee hereby agrees that this franchise shall not be sold,

assigned or transferred without the prior written approval of the

Board of Supervisors of County, such approval not to be unreason-

ably withheld.

Section 23. Headinqs. Headings used in this franchise are

for convenience only and shall not be used in construing its

terms .
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pAssEd AND ADQPTED THIS 1st day 'of October

ATTEST: PIMA COUNTY, ARIZONA

I 199] .

»ZM/,lfw
/

.=8;'l.i- By:4024421 .44444/4
Chalré xan,
Board of Supervisors

OCT 1 1991
APPROVED AS TO FORM:

County-f 4;6»4f
TIERRA LINDA WATER co.I INC.

Eugene/R. Novak
Preident

A
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EXHIBIT A

LEGAL DESCRIPTION

Lots 1 thru 49, of Tierra Linda, a subdivision, according to
the plat of record in Book 17 of Maps and Plats at page 92 of the
Office of the County Recorder of Pima County, Arizona .

L

•
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.I Exhibit A-19

Robert P. Zammit

Request for Veterans
Administration Consent to

Amendment of Tierra Linda
Subdivision CC&Rs

I

4

September 13, 2010 ACC Hearing
Gary Smyth/Tierra Linda HOA
Docket Nos. W-20689A-09-0327

and W-04236A-09-0327

3
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THE LAW oms OP

ThomasM Pace

1

Telephone (520)322-5511

1670 East River Road
Suite 124

Tucson, Arizona 85718-8900
tom@pace1awaz.com Fax (520) 322.0777

August 23. 2010

Department Veteran Affairs
VA Regional Loan Center
3333 North Central Avenue
Phoenix, Arizona 850124402

Re; Tierra Linda Nuevo

Gentlemen:

Enclosed is the First Amendment to Second Amended and Restated
Declaration of Covenants, Conditions and Restrictions for Tierra Linda Nuevo (the
"Declaration"), The Declaration provides that, any time the Declarant remains in control,
any amendment must be approved by the Federal Housing Administration or the Veterans
Administration.

This Amendment allows the sale of the water company. The water company
will continue to service the neighborhood and will continue to be regulated as a utility by
the Arizona Corporation Commission. The proceeds from the sale will be distributed to
Tierra Linda Homeowners Association. inc.

Please letmeknow what information you will need in order to review a request
for approval of the First Amendment.

Very truly yours ,

Thomas m. Pace

..» ' ̀ .
J'

.___,'

TMP/mc
Enclosure
cc: Robert Zammit
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When recorded, return to;
Thomas M. Pace, Esq.
1670 East River Road, Suite 124
Tucson. Arizona 85718-8900

FIRST AMENDMENT
TO

SECOND AMENDED AND RESTATED DECLARATION
OF

COVENANTS, CONDITIONS AND RESTRICTIONS
OF

TIERRA LINDA NUEVA
Lot Nos. 1 through 190, Common Areas A and B and Wellsite

as recorded in Book 59 of Maps and plats, at Page 3, Pima County, Arizona

day of |
_,_| 939

(hereinafter the "Declarant"), and amends as set forth below that Second Amended and
Restated Declaration of Covenants, Conditions and Restrictions for Tierra Linda Nuevo,
recorded August 9. 2005, in the Office of the County Recorder, Pima County, Arizona, at
Docket 126t2, page 7587, et sag. (the "Declaration"). All other terms and conditions of the
Declaration shalt remain in full force and effect. All terms used but not defined in this
Amendment shall have the meanings assigned to such terms in the Declaration

This First Amendment (the "Amendmerit") is made this _ .
20 by Title Security Agency, an Arizona corporation, as Trustee under Trust No.

1. Section 9.1 of the Declaration ("Duty to Provide Water Service to
Members") is hereby amended with the addition of a new first sentence as follows:

l
Notwithstanding the provisions of this Article am, the
Association may sell the Water Facilities and the Wellsite to
a person or entity which shall become a public sen/ice
corporation regulated by the Arizona Corporation Commission
with a duty to deliver water to the Property.

This Amendment has been approved by:
0

a. The written consent of Deciararit who holds at least sixty percent
(60%) of the votes in Tierra Linda Homeowners Association, Inc., an Arizona non-profit
corporation, pursuant to Section 11.2.1 of the Declaration,

b. The approval of fifty-one percent (61%) of the Eligible Mortgage
Holders, if any, who responded within the twenty (20) day period, pursuant to Section
11.2.2 of the Declaration: and

2.
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3. This Amendment will only be effective upon the recording of a Notice of
Consent of the Veterans Administration, pursuant to Section 11.9 of the Declaration.

I

IN WITNESS WHEREOF,
month and year first above written.

Declarant has executed this Declaration tote day,

I

TITLE SECURITY AGENCY
an Arizona corporation, as Trustee under Trust No.
939, only and not in its corporate capacity

By;
Lr .iv

Its:

STATE OF ARIZONA
ss.

COUNTY OF PIMA

)
)
)

SUBSCRIBED AND SWORN to before me this day of l

by _ _ , the _ _

ofTicor Title Agency, an Arizona corporation , as Trustee under Trust no. 12258, on behalf

to_, nr

of said Trust.

Notary Public
- D 11

My Commission expires:

la

4 'n2
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Subj: Request for Approval of Water Main Extension Agreement - Tierra LindaHOA
Date: 6/25/2009 3:44:07 PM US Mountain Standard Time
From: TubacLawver
To: elohnson@azcc.gov
CC: SOlea@azcc.oov, JAIward@azcc,qov,rr>zammit@.msn.com_Gary@smvthsteel.com
Mr. Johnson,

Attached is a copy of a letter sent to you today regarding the above~referenced subject.

If you have any difficulties opening any of the attachments please let me know.

Angela R. Trujillo
Secretary
Lawrence v. Robertson, Jr.

*tQi*l1**Q¢ l0¢ liii¢ i¢ i1*l1Q~kOlIi**1**ii'kQiIlti:4r*4¢2'llN¢**!¢ r¢ki'k11*****i*W*ir***¢*ii¢*¢ \*i'*k9~lW-*iiW¢ ii*¢ l&&§ ¢ A t & 3 I 1 * t i i M

The information in this email aid in any atlachmerrls is confidential and may be privileged. If you are not the intended recipient, please
destroy this message, delete any copies held on your systems and notify the sender immediately. You should not retain, copy or use this
email for any purpose, nor disclose all or any part omits content to any other person.
Although this email and any attachments are believed to be free of any virus or other defect that might affect any computer system into
which it is received and opened, it is the responsibility of the recipient to ensure that it is virus free and no responsibility is accepted by the
sender for any loss or damage arising in any way from its use.

. l

Make your summer sizzle with fast and easy recipesfor the grill.

EXHIBIT

A *9@

Thursday, June 25, 2009 America Online: TubacLawyer
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LAWRENCE v. ROBERTSON, JR.
ATTORNEY AT LAW

p. o. BOX 1448
TuBAc, Aruzor4A 85646

OF COUNSEL TO
MUNGER CHADWICK. PJ..-C.

(520) 398-0411
FAX: (52.0) 398.04-12

EMAlL: 'l̀ UBACLAWYER@AOL.COM

ADMITTED TO PRACTICE IN:
ARIZONA, COLORADO, MONTANA.

NEVADA. TEXAS. WYOMUNG.
DISTRKIT OF COLUMBIA

June 25, 2009

Ernest Johnson, Director
Utilities Division
Arizona Corporation Commission
1200 West Washington Street
Phoenix, Arizona 85007

Re: Request for approval of Water Main Extension Agreement for
Developer-Installed, On-Site and Off-Site Facilities

Dear Mr. Johnson:

Enclosed for review and approval by the Utilities Division is a copy of a June 10, 2009
Walter Main Extension Agreement for Developer-Installed, On-Site and Off-Site Facilities as
executed by Tierra Linda Homeowners Association, Inc. and the Tierra Linda Development,
LLC.

In connection with the above, I also wanted you to be aware that the Tierra Linda
Homeowners Association water system is mc subject of a June 16, 2009 Asset Purchase
Agreement which has been executed by the homeowners association and Gary Smyth. Mr.
Smyth currently owns and operates Lakewood Water Company, which he acquired through a
stock purchase in 2008 .

For your convenience, also enclosed is a copy of the Joint Application which is being
EledContemporaneously with the Commission on behalf of the homeowners association and Mr.
Smyth. I have not included all of die appendices to the Joint Application in this transmittal,
because you will be receiving a complete set in connection with Docket Control's internal
distribution of the aforesaid Joint Application.
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Mr. Ernest Johnson
June 25, 2009
Page 2, of 2

p. 4

Please let me know if you have any questions regarding the above or the enclosed
documents. Thank you in advance for your assistance and that of your Snafu

S inherely,

w m 7/» U

Lawrence V. Robertson, Jr.

Steve Oleo
Janice Allard
Bob Zammit - TierTa Linda HOA
G813' Smyth

cc:

C.\Documems and Said :1gs\Ang=1a Trujil}u\I.arry\Ga:y E. Smykh\JDhnaon hr re Facilitlcs Agreememdoc

\ \ . - .s \  >'



DOCKETED BY

uI,3 §

/

\

mu l l l I I

1
. I

al£:"\e...
ET 5V

8
£8

F 9

*

F%*%.%%9~t'3:8'=f;¥-12g-1"-1'Q

TO: Docket Control 453: LH
EXHIBIT

a

FROM : I!4!iii an
Steven M. Oiea
Director
Utilities Division
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Date : July 23, 2010

STAFF REPORT FOR TIERRA LINDA HOMEOWNERS ASSOCIATION,
INC. AND GARY SMYTH u- JOINT APPLICATION FOR APPROVAL OF
THE SALE OF ASSETS AND TRANSFER OF CERTIFICATE OF
CONVENIENCE AND NECESSITY FOR WATER SERVICE OF TIERRA
LINDA HOMEOWNERS ASSOCIATION, INC. TO GARY SMYTH (DOCKET
NOS. W-20689A-09-0327 AND W-04236A-09-0327)

Attached is the Staff Report for Tierra Linda Homeowners Association, Inc. and Gary
Smyth's Joint Application for approval of the sale of assets and transfer of Certificate of
Convenience and Necessity for water service of Tierra Linda Homeowners Association, Inc. to
Gary Smyth, in Pima County, Arizona. Staff is recommending approval with conditions.

SMO:BNC:red

Originator: Blessing Chukwu

Arizona Corp0rauon Commission

DOCKETED

RE:

JUL 2 3 sum
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Service List for: Tierra Linda Homeowners Association, Inc. and Gary Smyth
Docket Nos. W-20689A-09-0327 and W-04236A-09-0327

Mr. Lawrence V. Robertson, Jr.
PT Box 1448
Tubac, Arizona 85646

I
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STAFF REPORT
UTILITIES DIVISION

ARIZONA CORPORATION COMMISSION

TIERRA LINDA HOMEOWNERS ASSOCIATION, INC. AND GARY SMYTH
DOCKET nos. W-20689A-09-0327 AND W-04236A-09-0327

JOINT APPLICATION FOR APPROVAL OF THE SALE
OF ASSETS AND TRANSFER OF CERTIFICATE CONVENIENCE AND NECESSITY OF

TIERRA LINDA HOMEOWNERS ASSOCIATION, INC. TO GARY SMYTH

JULY 23, 2010



STAFF ACKNOWLEDGMENT

The Staff Report for Tierra Linda Homeowners Association, Inc. and Gary Smyth
(Docket Nos. W-20689A-09-0327 and W-04236A-09-0327) was the responsibility of the Staff
members signed below. Blessing Chukwu was responsible for the review and analysis of the
Company's application. Del Smith was responsible for the engineering and technical analysis.

Blessing Chukwu
Executive Consultant

Del Smith
Engineering Supervisor



EXECUTIVE SUMMARY
TIERR.A LINDA HOMEOWNERS ASSOCIATION, INC. AND GARY SMYTH

DOCKET nos. W-20689A-09-0327 AND W-04236A-09-0327

On June 26, 2009, Tierra Linda Homeowners Association, Inc. ("Tierra Linda" or
"Company" or "Transferor") and Gary Smyth ("Smyth" or "Transferee"), an individual,
(collectively, "the Applicants") filed a Joint Application with the Arizona Corporation
Commission ("ACC" or "Commission") for approval of the sale of assets and transfer of
Certificate of Convenience and Necessity ("CC&N") for water service of Tierra Linda to Smyth,
in Pima County, Arizona. On May 12, 2010, Staff filed a Sufficiency Letter indicating that the
Application had met the sufficiency requirements of the Arizona Administrative Code.

Tierra Linda is an Arizona Corporation, in good standing with the Commission's
Corporation Division. Tierra Linda serves approximately 50 residential customers in Tierra
Linda Nueva Subdivision which is located southwest of Mara fa, in Pima County, Arizona,
pursuant to Commission Decision No. 67104 (July 9, 2004). The Company's CC&N covers an
area of roughly 200 acres (approximately three-tenths of one square mile). Smyth, an individual
who resides in Tucson, Arizona, owns and operates Smyth Steel. Smyth Steel provides
construction and installation services to water utility companies in Arizona. Smyth is familiar
with the Tierra Linda water system, having constructed and installed it. Smyth owns Cayetano
Inc. db Lakewood Water Company ("Lakewood") and Smyth Utility Management, which
provides utility operating and management service to small and medium sized water and
wastewater utilities in southern Arizona. According to the Applicants, customer security
deposits, refunds due on meter and service line installations; and all refunds due on Main Line
Extension Agreements will be assumed by Smyth subject to the Commission granting the relief
requested in the Application.

Based on Staffs review and analysis of the application, Staff believes the Company's
existing system has adequate production and storage capacity to serve existing customers and
reasonable growth.

Staff recommends the Commission approve Tierra Linda and Smyth's Joint Application
for the sale of assets and transfer of the CC&N for water service of Tierra Linda to Smyth within
portions of Pima County, Arizona, subject to compliance with the following conditions:

That Smyth be required to charge the authorized rates and charges in the transfer
area.

That Smyth be required to file with Docket Control, as a compliance item in this
docket no later than December 31, 2010, a copy of the letter or notice issued by
Arizona Department. of Water Resources ("ADWR") indicating that Lakewood
Water Company is in full compliance with ADWR regulations.

3.

2.

1.

That Tierra Linda be required to file with Docket Control, as a compliance item in
this docket, copies of all documentation transferring ownership of its water



system and assets to Smyth, within 120 days of the effective date of a decision in
this matter.

4. That Tierra Linda be required to file with Docket Control, as a compliance item in
this docket, a copy of the transfer of the Pima County franchise agreement for the
requestedarea, within two years of the effective date of a decision in this matter.

That Tierra Linda be required to file a curtailment tariff within 45 days of the
effective date of the Commission's Decision in this matter. The tariff shall be
docketed as a compliance item under this docket number for the review and
certification of Staff. The tariff shall generally conform to the sample tariff found
on the Commission's website . at
http://www.azcc.gov/Divisions/Utilities/forms/Curtailment%20Standard%202009
.doc. The Company may need to make minor modifications to the sample tariff
according to its specific management, operational, and design requirements as
necessary and appropriate.

6. That Tierra Linda be required to coordinate the reading of its well meter and
individual customer meters on a monthly basis and report this data in its
Commission Annual Report for year ending 2010. If the reported water loss in
the Annual Report is greater than 10 percent, the Company shall prepare a report
containing a detailed analysis and plan to reduce water loss to less than 10
percent. If the Company believes it is not cost effective to reduce the water loss
to less than 10 percent, it should submit a detailed cost benefit analysis to support
its opinion. In no case shall the Company allow water loss to be greater than 15
percent. The water loss reduction report or the detailed analysis, whichever is
submitted, shall be docketed as a compliance item no later than June 30, 2011.

i

Staff further recommends that the Commission's Decision granting the approval of the
sale of assets and the transfer of the CC&N to Smyth be considered null and void, after due
process, should Tierra Linda and Smyth fail to meet Condition Nos. 2, 3, 4, 5, and 6 listed above,
within the specified time.

5.



TABLE OF CONTENTS

aI1|940101lto|0909090090u|09nolt000il»|»|»»|||ool|01||¢\o»01

Page

|l

I 009099nn9l|0009ll099|1ouvuvustlwolou1itttiitilI

THE WATER SYSTEM
muballiltllilialll 2

THE TRANSACTION .2

NON-ACCOUNT WATER..... 010

ARIZONA DEPARTMENT OF ENVIRONMENTAL QUALITY COMPLIANCE it

ARIZONA DEPARTMENT OF WATER RESOURCES ("ADWR") COMPLIANCE el

ACC COMPLIANCE..

CURTAILMENT PLAN TARIFF..

BACKFLOW PREVENTION TARIFF..

PROPOSED RATES..

FRANCHISE • 11»»»001 .s

RECOMMENDATIONS U .5

ATTACHMENT(S)

ENGINEERING REPORT.. .A

ENGINEERING MAP rt

01

ml

.4

.4

.4

.4

.3

.3

B



Tierra Linda Homeowners Association, Inc. and Gary Smyth
Docket Nos. W-20689A-09-0327 and W-0428»6A-09-0327
Page 1

INTRODUCTION

On June 26, 2009, Tierra Linda Homeowners Association, Inc. ("Tierra Linda" or
"Company" or "Transferor") and Gary Smyth ("Smyth" or "Transferee"), an individual,
(collectively, "the Applicants") filed a Joint Application with the Arizona Corporation
Commission ("ACC" or "Commission") for approval of the sale of assets and transfer of
Certificate of Convenience and Necessity ("CC&N") for water service of Tierra Linda to Smyth,
in Pima County, Arizona.

On May 12, 2010, Staff filed a Sufficiency Letter indicating that the Application had met
the sufficiency requirements of the Arizona Administrative Code ("A.A.C.").

BACKGROUND

Tierra Linda is an Arizona Corporation, in good standing with the Commission's
Corporation Division.

Tierra Linda serves the Tierra Linda Nueva Subdivision which is located southwest of
Maraca and approximately eight and one-half miles west of Interstate 10 on Erich Road. Tierra
Linda reported 59 metered water connections in its 2008 Commission Annual Report. At the
time the Joint Application was filed, Tierra Linda served approximately 50 residential customers.

The Company provides water service to its customers in PiMa County, Arizona, pursuant
to Commission Decision No. 67104 (July 9, 2004). The Company's CC&N covers an area of
roughly 200 acres (approximately three-tenths of one square mile).

Smyth, an individual who resides in Tucson, Arizona, owns and operates Smyth Steel.
Smyth Steel provides construction and installation services
Arizona.l Smyth is familiar with the Tierra Linda water system, having constructed and installed
it. According to the application, Smyth has the knowledge and tinancial means to operate and
expand the system.2

to water utility companies in

In 2008, Smyth acquired Cayetano Inc. db Lakewood Water Company ("Lakewood").
Lakewood is regulated by theCommission and serves approximately 300 customers in Pima
County.3 In July 2009, Smyth formed Smyth Utility Management to provide utility operating
and management service to small and medium sized water and wastewater utilities in southern
Arizona.

I

1 Services provided include,
booster stations, arsenic treatment facilities and piping.

18.

10.

among other things, the construction and installation of storage and pressure tanks,

2 See Joint Application at Page 3, Lines 15 -
3 See Joint Application at Page 2, Lines 7 ._
4 See Applicant's response to Staffs Insufficiency Letter #2, Item No, 3, docketed March 3, 2010.
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THE WATER SYSTEM

The Company's water system consists of one well (producing 200 gallons per minute),
one 400,000 gallon storage tank, three booster pumps (one 50 horsepower ("HP") and two 10
HP), one 5,000 gallon pressure tank, and a distribution system serving 60 metered connections.
Staff concludes that the system has adequate well production and storage capacity to serve
existing customers and reasonable growth.

THE TRANSACTION

Tierra Linda serves the Tierra Linda Nueva Subdivision which is located approximately
eight and one-half miles west of Interstate 10 on Erich Road, southwest of Mara fa, in Pima
County Arizona. The CC&N area is approximately 0.3 square miles in size. As currently
platted, Tierra Linda's certificated service area has the potential for a total of 190 residential
metered water connections.5

Tierra Linda does not desire to collect funds from its members for future capital
expenditures, maintenance and repairs and prefers to transfer the existing water system to a
qualified buyer.6 As stated above, Smyth is familiar with the Tierra Linda water system, having
constructed and installed it.

By this Joint Application, Tierra Linda and Smyth are seeldng Commission approval of
the sale and transfer of the Tierra Linda water system assets and CC&N to Smyth7, in the
location described above. The Company provided a listing of assets to be transferred to Smyth.

According to the Applicants, customer security deposits, refunds due on meter and
service line installations, and all refunds due on Main Line Extension Agreements will be
assumed by Smyth subject to the Commission granting the relief requested in the Application.

If the proposed transfer is approved, Christopher Hill, Arizona Department of
Environmental Quality ("ADEQ") Certified Operator No. 8883, will be the certified operator of
the Tierra Linda water system.8 Mr. Hill is a Grade 4 water distribution system and water
treatment plant operator. Mr. Hill is currently the certified operator of the Lakewood water

See Joint Application at Page 2, Lines 17 - 19.
See Joint Application at Page 3, Lines 9 - l L
On June 16, 2009, Tierra Linda and Smyth entered into an Asset Purchase Agreement through which Smyth would

acquire the Tierra Linda water system assets and CC&N subject to prior Commission approval (See Joint
Application at Page 3, Lines 21 ._ 23).

See Applicant's response to Staffs Insufficiency Letter #1, Item No. 2, docketed October 9, 2009.
See Applicant's response to Staffs Insufficiency Letter #1, Item No. 3, docketed October 9, 2009.
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NON-ACCOUNT WATER

Non-account water should be 10 percent or less. It is important to be able to reconcile the
difference between water sold and the water produced by the source. A water balance will allow
a company to identify water and revenue losses due to leakage, theft and flushing. Lost water for
the Tierra Linda water system was calculated to be 10.5 percent in 2009 which exceeds
acceptable 1imits.10 Lost water was calculated to be 7.1 percent in 2008 which is within
acceptable limits. Water use data available to Staff for 2006 and 2007 was incomplete and/or its
validity was questionable .

Staff recommends that Tierra Linda be required to coordinate the reading of its well
meter and individual customer meters on a monthly basis and report this data in its Commission
Annual Report for year ending 2010 ("Annuai Report")." Staff further recommends if the
reported water loss in the Annual Report is greater than 10 percent, the Company shall prepare a
report containing a detailed analysis and plan to reduce water loss to less than 10 percent. If the
Company believes it is not cost effective to reduce the water loss to less than 10 percent, it
should submit a detailed cost benefit analysis to support its opinion. In no case shall the
Company allow water loss to be greater than ,15 percent. The water loss reduction report or the
detailed analysis, whichever is submitted, shall be docketed as a compliance item no later than
June 30, 2011.

ARIZONA DEPARTMENT OF ENVIRONMENTAL QUALITY COMPLIANCE

According to an ADEQ compliance status report, dated July 9, 2009, Tierra Linda's
water system, Public Water System No. 10-411, has no major deficiencies and is delivering
water that meets water quality standards required by 40 CFR 141/Arizona Administrative Code,
Title 18, Chapter 4.

ADEQ regulates the Lakewood water system under ADEQ Public Water System I.D. No.
10-063. Based on a Compliance Status Report, dated July 9, 2009, the system has no major
deficiencies and is delivering water that meets water quality standards required by 40 CFR
141/Arizona Administrative Code, Title 18, Chapter 4.

ARIZONA DEPARTMENT OF WATER RESOURCES ("ADWR") COMPLIANCE

Tierra Linda is located within the Tucson Active Management Area ("AMA"). ADWR
has determined that the Company is currently in compliance with departmental requirements
governing water providers and/or community water systems."

10 Water loss based on the water use data contained 'm the Company's 2009 Commission Annual Report.
11 Tierra Linda shall collect the data needed to accurately complete the water use data sheets contained in the Annual
Report form.
12 Per ADWR Water Provider Compliance Status Report dated July 9, 2009.
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Lakewood is located within the Santa Cruz AMA. ADWR has determined that
Lakewood is not in compliance with departmental requirements governing water providers
and/or community water systems. As of April 19, 2010 Lakewood had not filed its 2009 Armual
Water Withdrawal and Use Reports, which were due on March 31 , 2010."

Staff recommends that Smyth be required to file with Docket Control, as a compliance
item in this docket no later than December 31, 2010, a copy of the letter or notice issued by
ADWR indicating that Lakewood Water Company is in full compliance with ADWR
regulations.

ACC COMPLIANCE

A check of the Utilities Division compliance database indicated that there are currently
no delinquent compliance items for Tierra Linda or Lakewood. 14

CURTAILMENT PLAN TARIFF

A curtailment tariff is an effective tool to allow a water company to manage its resources
during periods of shortages due to pump breakdowns, droughts, or other unforeseeable events.
Since Tierra Linda does not have a curtailment tariff, Staff recommends that a curtailment tariff
be filed within 45 days of the effective date of the Commission's Decision in this matter. The
tariff shall be docketed as a compliance item under this docket number for the review and
certification of Staff. Staff further recommends that the tariff shall generally conform to the
sample tariff found on the Commission's website at
http://www.azcc.gov/Divisions/Utilities/forms/Curtailment%20Standard%202009.doc. Staff
recognizes that the Company may need to make minor modifications to the sample tariff
according to its specific management, operational, and design requirements as necessary and
appropriate.

BACKFLOW PREVENTION TARIFF

The Company has an approved Backflow Prevention tariff on file with the Commission.

PROPOSED RATES

Upon the acquisition of the Company's assets, the customers in the affected CC&N area
will be charged the Company's existing rates for water.

I

13 Per ADWR Water Provider Compliance Status Report dated April 19, 2010.
14 Per Compliance Section email dated July 7, 2009.
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FRANCHISE

Every applicant for a CC&N and/or CC&N extension is required to submit to the
Commission evidence showing that the applicant has received the required consent, franchise or
permit from the proper authority, pursuant to Arizona Revised Statute § 40-282.B. If the
applicant operates in an unincorporated area, the Applicant has to obtain the franchise from the
County. If the applicant operates in an incorporated area of the County, the applicant has to
obtain the franchise from the City/Town.

Staff recommends that the Company be required to file with Docket Control, as a
compliance item in this docket, a copy of the transfer of the Pima County franchise agreement
for the requested area, within two years of the effective date of a decision in this matter.

RECOMMENDATIONS

Staff recommends the Commission approve Tierra Linda and Smyth's Joint Application
for the sale of assets and transfer of the CC&N for water service of Tierra Linda to Smyth within
portions of Pima County, Arizona, subject to compliance with the following conditions:

That Smyth be required to charge the authorized rates and charges in the transfer
area.

2. That Smyth be required to file with Docket Control, as a compliance item in this
docket no later than December 3 l, 2010, a copy of the letter or notice issued by
ADWR indicating that Lakewood Water Company is in full compliance with
ADWR regulations.

That Tierra Linda be required to tile with Docket Control, as a compliance item in
this docket, copies of all documentation transferring ownership of its water
system and assets to Smyth, within 120 days of the effective date of a decision in
this matter.

That Tierra Linda be required to file with Docket Control, as a compliance temin
this docket, a copy of the transfer of the Pima County franchise agreement for the
requested area, within two years of the effective date of a decision in this matter.

4.

5..

3.

1.

That Tierra Linda be required to file a curtailment tariff within 45 days of the
effective date of the Commission's Decision in this matter. The tariff shall be
docketed as a compliance item under this docket number for the review and
certification of Staff The tariff shall generally conform to the sample tariff found
on the Commission's website at
http://www.azcc.gov/Divisions/Utilities/fonns/Curtailment%20Standard%202009
.doc. The Company may need to make minor modifications to the sample tariff
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according to its specific management, operational, and design requirements as
necessary and appropriate.

That Tierra Linda be required to coordinate the reading of its well meter and
individual customer meters on a monthly basis and report this data in its
Commission Annual Report for year ending 2010. If the reported water loss in
the Annual Report is greater than 10 percent, the Company shall prepare a report
containing a detailed analysis and plan to reduce water loss to less than 10
percent. If the Company believes iris not cost effective to reduce the water loss
to less than 10 percent, it should submit a detailed cost benefit analysis to support
its opinion. In no case shall the Company allow water loss to be greater than 15
percent. The water loss reduction report or the detailed analysis, whichever is
submitted, shall be docketed as a compliance item no later than June 30, 2011 .

a t

Staff further recommends that the Commission's Decision granting the approval of the
sale of assets and the transfer of the CC&N to Smyth be considered null and void, after due
process, should Tierra Linda and Smyth fail to meet Condition Nos. 2, 3, 4, 5, and 6 listed above
within the specified time.

6.



ATTACHMENT A

MEMORANDUM

DATE: July 8, 2010

TO: Blessing Chukwu
Executive Consultant

FRO 1 Del Smith
Engineering supervisor

RE: Tierra Linda Homeowners Association, Inc. and Gary Smyth - Joint
Application for authorization to sell water system assets and transfer
Certificate of Convenience and Necessity to Gary Smyth (Docket Nos.
w- 04236A-09-0327 and W-20689A-09-0327)

Introduction

On June 26,  2009,  T ier ra  Linda  Homeowners Associa t ion,  Inc.  ("Tier ra  Linda" or
"Company") and Gary Smyth ("Smyth"), an individual, (collectively, "the Applicants")
f i led a  Joint  Applica t ion with the Ar izona  Cor por a t ion Commiss ion ("ACC" or
"Commission") for  approval of the sale of the Tierra Linda water  system assets and
transfer  of its Certificate of Convenience and Necessity ("CC&N") to provide water
service in Pima County, Arizona. The purpose of this Joint Application is to obtain
Commission approval of the transfer of the Tierra Linda water system assets and CC&N
to Smyth. ' Tierra Linda serves the Tierra Linda Nueva Subdivision which is located
southwest of Maraca and approximately eight and one-half miles west of Interstate 10 on
E r i c h  R oa d . T ier r a  L inda  r epor t ed 59  meter ed wa ter  connect ions  in i t s  2008
Commission Annual Report.  At the time the Joint Application was filed, Tierra Linda
served approximately 50 residential customers. The Commission granted Tierra Linda a
CC&N in Decision No. 67104 dated July 9, 2004. The Company's CC&N covers an area
of roughly 200 acres (approximately three-tenths of one square mile) in the northwest
quarter of Section 29 in Township 12 South, Range 11 East. As currently platted, Tierra
Linda's certificated service area has the potential for a total of 190 residential metered
water ¢Onne(;[i0n$_2

Buyer Background and Reasons Given in Support of the Proposed Transfer

Tierra Linda does not desire to collect funds from its members for future capital
expenditures, maintenance and repairs and prefers to transfer the existing water system to

1 On June 16, 2009, Tierra Linda and Smyth entered into an Asset Purchase Agreement through which
Smyth would acquire the Tierra Linda water system assets and CC&N subject to prior Commission
approval (See Joint Application at Page 3, Lines 21 .- 23).
2 See Joint Application at Page 2, Lines 17 - 19.
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a qualified buyer.3 Smyth owns and operates Smyth Steel. Smyth Steel provides
construction and installation services to water utility companies in Arizona.4 Smyth is
familiar with the Tierra Linda water system, having constructed and installed it.
According to the application Smyth has the knowledge and financial means to operate
and expand the system.5

In 2008, Smyth acquired Cayetano Inc. db Lakewood Water Company ("Lakewood").
Lakewood is regulated by the Commission and serves approximately 300 customers in
Pima County.6 In July 2009, Smyth formed Smyth Utility Management to provide utility
operating and management service to small and medium sized water and wastewater
utilities in southern Arizona.7

Tierra Linda Water System

The system consists of one well (Pump Yield 200 gallons per minute), one 400,000
gallon storage tank, three booster pumps (one 50 horsepower ("HP") and two 10 HP), one
5,000 gallon pressure tank and a distribution system serving 60 metered connections.
Staff concludes that the system has adequate production and storage capacity to serve
existing customers and reasonable growth. If the proposed transfer is approved,
Christopher Hill, Arizona Department of Environmental Quality ("ADEQ") Certified
Operator No. 8883, will be the certified operator of the Tierra Linda water system.8 Mr.
Hill is a Grade 4 water distribution system and water treatment plant operator. Mr. Hill is
currently the certified operator of the Lakewood water system.9

Non-Account Water

Non-account water should be 10 percent or less. It is important to be able to reconcile the
difference between water sold and the water produced by the source. A water balance
will allow a company to identify water and revenue losses due to leakage, theft and
flushing. Lost water for the Tierra Linda water system was calculated to be 10.5 percent
in 2009 which exceeds acceptable 1imits.10 Lost water was calculated to be 7.1 percent in
2008 which is within acceptable limits. Water use data available to Staff for 2006 and
2007 was incomplete and/or its validity was questionable.

Staff recommends that Tierra Linda be required to coordinate the reading of its well
meter and individual customer meters on a monthly basis and report this data in its

3 See Joint Application at Page 3, Lines 9 - ll.
4 Services provided include, among other things, the construction and installation of storage and pressure
tanks, booster stations, arsenic treatment facilities and piping.
5 See Joint Application at Page 3, Lines 15 ._ 18.
s See Joint Application at Page 2, Lines 7 - 10.
7 See Applicant's response to Staffs Insufficiency Letter #2, Item No. 3, docketed March 3, 2010.
s See Appiicant's response to Staffs Insufficiency Letter #1, Item No. 2, docketed October 9, 2009.
9 See Applicant's response to Staffs Insufficiency Letter #1, Item No. 3, docketed October 9, 2009.
10 Water loss based on the water use data contained in the Company's 2009 Commission Annual Report.
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Commission Annual Report for year ending 2010 ("Annual Report")." Staff further
recommends if the reported water loss in the Annual Report is greater than 10 percent,
the Company shall prepare a report containing a detailed analysis and plan to reduce
water loss to less than 10 percent. If the Company believes it is not cost effective to
reduce the water loss to less than 10 percent, it should submit a detailed cost benefit
analysis to support its opinion. In no case shall the Company allow water loss to be
greater than 15 percent. The water loss reduction report or the detailed analysis,
whichever is submitted, shall be docketed as a compliance item no later than June 30,
2011.

ADEQ Compliance

ADEQ regulates the Tierra Linda water system under ADEQ Public Water System I.D.
No. 10-411. Based on a Compliance Status Report, dated July 9, 2009, the system has no
major deficiencies and is delivering water that meets water quality standards required by
40 CFR 141/Arizona Administrative Code, Title 18, Chapter 4.

ADEQ regulates the Lakewood water system under ADEQ Public Water System I.D. No.
10-063. Based on a Compliance Status Report, dated July 9, 2009, the system has no
major deficiencies and is delivering water that meets water quality standards required by
40 CFR 141/Arizona Administrative Code, Title 18, Chapter 4.

Arizona Department of Water Resources ("ADWR") Compliance

The Tierra Linda service area is located within the Tucson Active Management Area
("AMA"). ADWR has determined that Tierra Linda is currently in compliance with
departmental requirements governing water providers and/or community water systems."

The Lakewood service area is located within the Santa Cruz AMA. ADWR has
determined that Lakewood is not in compliance with departmental requirements
governing water providers and/or community water systems. As of April 19, 2010
Lakewood had not filed its 2009 Annual Water Withdrawal and Use Reports, which were
due on March 31, 2010."

Staff recommends that any transfer of the Tierra Linda water system assets and CC&N
approved in this proceeding be conditional on Mr. Smyth tiling by December 31, 2010,
documentation from ADWR stating that Lakewood is in total compliance with ADWR
regulations.

11 Tierra Linda shall collect the data needed to accurately complete the water use data sheets contained in
the Annual Report form.
12 Per ADWR Water Provider Compliance Status Report dated July 9, 2009.
13 Per ADWR Water Provider Compliance Status Report dated April 19, 2010.
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ACC Compliance

A check of the Utilities Division compliance database indicated that there are currently
no delinquent compliance items for Tierra Linda or Lakewood. 14

Curtailment Tariff

A curtailment tariff is an effective tool to allow a water company to manage its resources
during periods of shortages due to pump breakdowns, droughts, or other unforeseeable
events. Since Tierra Linda does not have a curtailment tariff, Staff recommends that a
curtailment tariff be filed within 45 days of the effective date of the Commission's
Decision in this matter. The tariff shall be docketed as a compliance item under this
docket ntunber for the review and certification of Staff Staff further recommends that
the tariff shall generally conform to the sample tariff found on the Commission's website
at http://www.azcc.gov/Divisions/Utilities/forms/Curtailment%20Standard%202009.doc.
Staff recognizes that the Company may need to make minor modifications to the sample
tariff according to its specific management, operational, and design requirements as
necessary and appropriate.

Backflow Prevention Tariff

Tierra Linda has an approved Backflow PreventionTariff on file with the Commission.

Summary

Conclusions

If the proposed transfer is approved, Christopher Hill, ADEQ Certified Operator
No. 8883, will be the certified operator of the Tierra Linda water system. Smyth
is familiar with the Tierra Linda water system, having constructed and installed it.
Staff concludes that Smyth has the knowledge and technical means to operate and
expand the Tierra Linda water system.

Staff concludes that the Tierra Linda water system has adequate production and
storage capacity to serve existing customers and reasonable growth.

3. ADEQ has reported that Tierra Linda and Lakewood water systems have no major
deficiencies and are delivering water that meets water quality standards required
by 40 CFR 141/Arizona Administrative Code, Title 18, Chapter 4.

2.

14 Per Compliance Section email dated July 7, 2009.

1.
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4. ADWR has reported that Tierra Linda is currently in compliance with
departmental requirements governing water providers and/or community water
systems.

5. A check of the Utilities Division compliance database indicated that there are
currently no delinquent Commission compliance items for Tierra Linda or
Lakewood.

Recommendations

1. Staff recommends that Tierra Linda be required to coordinate the reading of its
well meter and individual customer meters on a monthly basis and report this data
in its Annual Report for ~year ending 2010. Staff iiurther recommends if the
reported water loss in the Annual Report is greater than 10 percent, the Company
shall prepare a report containing a detailed analysis and plan to reduce water loss
to less than 10 percent. If the Company believes it is not cost effective to reduce
the water loss to less than 10 percent, it should submit a detailed cost benefit
analysis to support its opinion. In no case shall the Company allow water loss to
be greater than 15 percent. The water loss reduction report or the detailed
analysis, whichever is submitted, shall be docketed as a compliance item no later
than June 30, 2011.

Staff recommends that any transfer of the Tierra Linda water system assets and
CC&N approved in this proceeding be conditional on Mr. Smyth providing
documentation by December 31, 2010, from ADWR stating that the Lakewood is
in total compliance with ADWR regulations.

2.

3. Staff recommends that Tierra Linda file a curtailment tariff within 45 days of the
effective date of the Commission's Decision in this matter. The tariff shall be
docketed as a compliance item under this docket number for the review and
certification of Staff. Staff further recommends that the tariff shall generally
conform to the sample tariff found on the Commission's website at
hNp:// .ucc.gov/Divisions/Utilities/forms/Curtailment%20Standard%202009
.doc.
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4 1 MEMQBAEQQM

TO :

FROM :

Blessmq Chukwu
Executive Consultant III
Utlllt\e5 Dlvlsfon

Barb We 8 1
Information Technology Specnahst
Utulntles Dwlsuon

TI'1 RU : Del 5mlth
Engnrncermq Supervisor
Utlll1z16s DM5|orl

DATE : September 2, 2009

RE : TIEBM UNM IIUMEUWNEBS nssnclnrlnn, fun. mucxn nu. w-u42asA-as-ua2n
GMW SMYTII mock NO. w-zoaaan-us-0321

Tierra Lida has flied an apphcatlon to sell \ts assets and transfer 1th CC¢N to
Gary Smyth .

Attached \s a copy of the map for your files.

:\95W

Attachment

CC : Mr. Lawrence V. Robertson, Jr.
Ms. Deb Person (rind Carried)
Mr. Del Smith
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